


RELEASES IN THIS ISSUE 











Securities Act - 
Securities Exchange Act 
Public Utility Holding 
Company Act 

Trust Indenture Act - 
Investment Company Act - 
Accounting Series - 
Litigation - 


This issue covers releases issued from 1/21/77-1/27/77. 


This listing does not affect the legal status of any docu- 
ment published in this issue. 





SEC DOCKET INDEX 





VOLUME DATED 


FOUND IN DOCKET 
| Vol. V, No. 15 
ll Vol. V, No. 16 

Vol. VI, No. 3 
IV Vol. VI, No. 15 
V Vol. VI, No. 20 
VI Vol. Vil, No. 8 

Vol. Vill, No. 15 

Vol. IX, No. 11 
IX Vol. X, No. 11 
X Vol. XI, No. 9 


12/3/74 
12/10/74 
1/8/75 
4/22/75 
5/28/75 
7/22/75 
1/28/76 
5/18/76 
10/5/76 
2/8/77 














The following releases relate to self-regulatory organiza- 
tion rule proposals and/or adoptions 


34-13196 
34-13202 
34-13203 


34-13204 
34-13206 
34-13208 


34-13212 


34-13195 PROPOSAL TO ADOPT SECURI- 


TIES EXCHANGE ACT RULE 3a4-1 





WHICH WOULD PROVIDE THAT 


FEB 28 19/7. 


SITORY 
DEPARTMENT 


OPINIONS 


34-13194 


34-13198 





PERSONS WHO ARE ASSOCIATED 
WITH AN ISSUER OF SECURITIES 
AND WHO PARTICIPATE IN A DIS- 
TRIBUTION OF THE ISSUER'S SE- 
CURITIES SHALL BE DEEMED NOT 
TO BE BROKERS. [File No. S7- 
672—Comment Period Expires March 
21, 1977] 


FIRST PHILADELPHIA CORPORA- 
TION AND ALVIN ABRAMS 

Where member of registered securi- 
ties association and its president failed 
to comply with customer protection, 
reporting and recordkeeping provi- 
sions, but association’s finding that 
they failed to disclose president's con- 
trol of certain issuers to purchasers of 
companies’ securities set aside, pro- 
ceedings remanded to association to 
permit it to reassess sanctions in light 
of dismissal of its weightiest finding. 


Where member firm and its presi- 
dent had disclosed president's control 
of certain companies to purchasers of 
their securities in prospectuses, an- 
nual reports and stockholder letters, 
additional written disclosure was not 
required on confirmations or in other 
separate communications in the ab- 
sence of some specific association 
requirement communicated to mem- 
Dale ot ce eee 1552 


LAWRENCE H. RIPP 

Registered securities association's 
findings that registered representative 
improperly withheld funds received 
from the liquidation of a customer's 
securities, and also sought to deceive 
that customer with respect to the true 
amount due him, sustained, and 
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sanctions of bar from association with 
any member of registered association, 
fine and censure, affirmed. .....1555 
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SECURITIES ACT OF 1933 
Release No. 5800/January 21, 1977 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 13192/January 21, 1977 


ACCOUNTING SERIES REL. NO. 207/January 21, 1977 
Admin. Proc. File No. 3-5149 
In the Matter of 


JOSEPH SCANSAROLI 
R.D. #2 
Ebensburg, Pennsylvania 15931 


ORDER INSTITUTING PROCEEDINGS AND PERMA- 
NENTLY BARRING FROM PRACTICE BEFORE THE COM- 
MISSION 


On February 3, 1972, the Commission filed a complaint for 
injunctive and other relief against National Student Marketing 
Corporation (“NSMC”) and Joseph Scansaroli, a certified 
public accountant, among others, in the United States District 
Court for the District of Columbia. Civil Action No. 225-72, 
M.D.L. Docket No. 105; see text of complaint at CCH Federal 
Securities Law Reporter § 93,360 (1972). The complaint 
alleged, among other things, various anti-fraud, reporting and 
proxy violations by Scansaroli in connection with the issuance 
of financial statements of NSMC in 1968 and 1969.* 


Subsequently, the Commission referred the matter to the 
Department of Justice for possible criminal prosecution. On 
January 17, 1974, Scansaroli, among others, was indicted in 
the Southern District of New York with respect to certain of 
the events upon which the Commission's civil injunctive 
action was base [Indictment 74 Crim. 43 (S.D.N.Y.)]. Named 
in only one of the multiple counts in the indictment, Scansaroli 
was charged therein with violating Section 32(a) of the 
Securities Exchange Act of 1934 [15 U.S.C. § 78ff(a)] in that 
he was alleged to have made and caused to be made false 
and misleading statements with respect to material facts in a 
NSMC proxy statement dated September 27, 1969, and filed 
with the Commission in accordance with Section 14 of the 
1934 Act [15 U.S.C. § 78n]. He was found guilty by a jury, 
but the conviction was reversed on appeal and remanded for 
a new trial. See United States v. Scansaroli, 527 F.2d 311 
(2d Cir. 1975). 
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The United States Attorney for the Southern District of New 
York consented to the filing of a nolle prosequi with respect to 
the aforesaid criminal charge, contingent upon Scarsaroli’s 
consent to this Order of permanent disqualification. Scansa- 
roli also consented, without admitting or denying the allega- 
tions of the Commission's complaint, to the entry of an order 
in the Commission's civil injunctive action permanently enjoin- 
ing him from violating Section 10(b) of the Securities Ex- 
change Act of 1934 [15 U.S.C. § 78j(b)] and Rule 10b-5 
promulgated thereunder [17 C.F.R. 240.10b-5]; Section 13(a) 
of said 1934 Act [15 U.S.C. § 78m(a)] and rules promulgated 
thereunder; Section 14(a) of said 1934 Act [15 U.S.C. 
§ 78n(a)] and rules promulgated thereunder; and Section 
17(a) of the Securities Act of 1933 [15 U.S.C. § 77q(a)]. Such 
an order was entered on December 6, 1976. 


Accordingly, IT IS ORDERED that proceedings be, and they 
hereby are, instituted against Joseph Scansaroli, pursuant to 
Rule 2(e) of the Commission's Rules of Practice. 


Based upon Scansaroli’s consent to and upon the basis of 
the entry of the Judgment of Permanent Injunction and upon 
Scansaroli's consent to the issuance by the Commission of 
an order permanently barring him from practicing before it, IT 
IS ORDERED that pursuant to Rule 2(e) of the Commission's 
Rules of Practice, Joseph Scansaroli be, and he hereby is, 
permanently disqualified from appearing or practicing before 
this Commission. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





* For a discussion of allegations in the complaint and 
settlement thereof with respect to Peat, Marwick, Mitchell & 
Co., the accounting firm which employed Mr. Scansaroli as 
audit supervisor at the time of the relevant events, see SEC 
Accounting Series Release No. 173, 7 SEC Docket 301 (July 
2, 1975). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 13193/January 21, 1977 


The Securities and Exchange Commission announced pur- 
suant to Section 12(k) of the Securities Exchange Act of 1934 
(“Exchange Act’) the single ten day suspension of exchange 
and over-the-counter trading for the period commencing at 
12:15 p.m.(EST) on January 21, 1977 and terminating at 
midnight (EST) on January 30, 1977 of the securities of King 
Resources Co. (“King”) a Maine corporation with principal 
executive offices located at 201 South Cherokee, Box 8698 
South Denver Station, Denver, Colorado 80209. 


The Commission suspended trading in King’s securities at 
the request of the company’s trustee in bankruptcy pending 
dissemination of news concerning reevaluation of the com- 
pany’s assets. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently availa- 
ble information and any information subsequently issued by 
the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with said 
rule, he should not enter any quotation but immediately 
contact the staff of the Division of Enforcement in Washing- 
ton, D. C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said rule, 
the Commission will consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13193A*/January 21, 1977 


The Securities and Exchange Commission announced pur- 
suant to Section 12(k) of the Securities Exchange Act of 1934 
(“Exchange Act”) the single four day suspension of exchange 
and over-the-counter trading for the period commencing at 
12:15 p.m. (EST) on January 21, 1977 and terminating at 
midnight (EST) on January 24, 1977 of the securities of King 


Resources Co. (‘King’) a Maine corporation with principal 
executive offices located at 201 South Cherokee, Box 8698 
South Denver Station, Denver, Colorado 80209. 


The Commission suspended trading in King’s securities at 
the request of the company’s trustee in bankruptcy pending 
dissemination of news concerning reevaluation of the com- 
pany's assets. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently availa- 
ble information and any information subsequently issued by 
the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with said 
rule, he should not enter any quotation but immediately 
contact the staff of the Division of Enforcement in Washing- 
ton, D. C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said rule, 
the Commission will consider the need for prompt enforce- 
ment action. 





*This release supercedes Release No. 13193 issued earlier 
today. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13194/January 21, 1977 


Admin. Proc. File No. 3-5011 

in the Matter of the Application of 

FIRST PHILADELPHIA CORPORATION 

80 Wall Street 

New York, New York 

and 

ALVIN ABRAMS 

For Review of Disciplinary Action Taken by the NATIONAL 


ASSOCIATION OF SECURITIES DEALERS, INC. 
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OPINION OF THE COMMISSION 


REGISTERED SECURITIES ASSOCIATION—REVIEW OF 
DISCIPLINARY PROCEEDINGS 


Violations of Rules of Fair Practice 
Failure to Disclose Common Control 


Failure to Comply with Customer Protection, Reporting and 
Recordkeeping Provisions 


Where member of registered securities association and its 
president failed to comply with customer protection, reporting 
and recordkeeping provisions, but association's finding that 
they failed to disclose president's control of certain issuers to 
purchasers of companies’ securities set aside, proceedings 
remanded to association to permit it to reassess sanctions in 
light of dismissal of its weightiest finding. 


Where member firm and its president had disclosed presi- 
dent's control of certain companies to purchasers of their 
securities in prospectuses, annual reports and stockholder 
letters, additional written disclosure was not required on 
confirmations or in other separate communications in the 
absence of some specific association requirement communi- 
cated to members. 


APPEARANCES: 
Louis Kipnis, for applicants. 


Andrew McR. Barnes and Peter Chepucavage, for 
the National Association of Securities Dealers, Inc. 


Review proceedings with respect to a decision dated April 23, 
1976, by the Board of Governors of the National Association 
of Securities Dealers, Inc. The record was certified to the 
Commission on October 7, 1976. Oral argument was waived. 


First Philadelphia Corporation, a member of the National 
Association of Securities Dealers, Inc. (“NASD”), and Alvin 
Abrams, its president, appeal from NASD disciplinary action. 
The NASD fined applicants $4,000, jointly and severally, 
suspended Abrams's registration as a principal for 30 days, 
assessed costs, and censured both applicants. 


The NASD's findings of violation may be summarized as 
foliows: 


1. Applicants failed to disclose to purchasers of three 
securities that Abrams was a controlling person of the 
issuers of those securities. 


2. Applicants failed to file with the NASD a copy of an 
advertisement they had placed in a financial publica- 
tion." 
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3. Applicants failed to comply with the customer protec- 
tion provisions of Rule 15c3-3 under the Securities 
Exchange Act in two respects. They failed to obtain 
written notification from the firm’s bank that it had been 
informed of the terms and conditions governing the 
firm's “Special Reserve Bank Account for the Exclusive 
Benefit of Customers.’’? And, on two occasions, Abrams 
withdrew funds from the account without recording the 
computation, as required.? 


4. Applicants failed to comply with recordkeeping re- 
quirements in that: 


(a) They failed to indicate on about 80% of the 
firm’s memoranda of brokerage orders from Sep- 
tember 1973 through February 1974 the time 
that the orders were received and/or executed.4 


(b) Eight new customer account cards were not 
signed by a registered principal of the firm. And 
eleven such account cards failed to state 
whether the customers were old enough to enter 
into binding contracts.5 


(c) When they sent the firrn’s May 31, 1974 
balance sheet to customers, as they were re- 
quired to do, they failed to include certain infor- 
mation about the firm's net capital position.® 


Aside from the alleged failure to disclose Abrams’s control & 


relationships, the NASD's findings of violation are undisputed. 
And the record supports them. Hence we affirm those 
findings. Applicants argue, however, that they made proper 
disclosure to customers who purchased securities of National 
Arbitrage Corporation, Visual Equities, Inc. and Scientific 
Textile Systems, Inc. that Abrams was a controlling person of 
those companies. 


Section 13 of the NASD’s Rules of Fair Practice, which 
closely parallels our own Rule 15c1-5 under the Exchange 
Act, provides as follows: 


“A member controlled by, controlling, or under common 
control with, the issuer of any security, shall, before 
entering into any contract with or for a customer for the 
purchase or sale of such security, disclose to such 
customer the existence of such control, and if such 
disclosure is not made in writing, it shall be supple- 
mented by the giving or sending of written disclosure at 
or before the completion of the transaction.”” 


The NASD based its findings of violation on the fact that an 
examination of the firm’s records, particulariy copies of confir- 
mations sent to various purchasers of the three securities, did 
not show that the required written disclosure had been made. 
Abrams testified, however, that both oral and written disclo- 


sure of his relationship with the issuers in question was given e 














to all customers before they made their purchases. He 
produced affidavits from each of the four purchasers of Visual 
Equities and National Arbitrage stock whose confirmations 
had been placed in evidence by the NASD. All four of these 
customers stated that, prior to purchasing their securities, 
they had received written disclosure of Abrams’s control 
relationships by means of prospectuses, annual reports or 
stockholder letters, and that Abrams had specifically called 
their attention to such disclosures in telephone conversations. 
Abrams stated: 


“| do not engage in a general solicitation of customers 
in order to sell securities . . . So, the people that | deal 
with | know, and if | am going to put somebody into a 
security that | am personally involved with, | make sure 
that | tell them because | don’t want to get into trouble.” 


The NASD asserts that the disclosure made by applicants 
was inadequate. It argues that the fact of common control 
must be disclosed on a confirmation or in a separate commu- 
nication “and not submerged somewhere in [a] prospectus.” 
Aside from the fact that Abrams appears to have directed his 
customers’ attention to the written disclosures made to them, 
we have previously rejected a contention similar to the one 
made here by the NASD.8 Neither the Association's rule nor 
our own requires the more stringent disclosure sought by the 
Association. And while such disclosure may be desirable, 
findings of violation are not justified where notice of such a 
requirement has not been given.2 The NASD’s findings 
against applicants in this connection must therefore be set 
aside. 


Applicants argue that in various respects they were denied 
due process. They claim that they were prejudiced by the 
lapses in time between their alleged violations and the filing 
of the NASD's complaint in February 1974, and between the 
complaint and the hearing before the NASD’s District Commit- 
tee in August 1975 when, with their consent, additional 
charges were added to the complaint. They further contend 
that the NASD, which regularly inspected the firm’s books and 
records, should have discovered any violations earlier and 
called them to applicants’ attention, and that they were “lulled 
into a false sense of security” because of the Association's 
failure to incorporate certain of the charges into prior com- 
plaints against them. 


As we have often pointed out, broker-dealers cannot shift their 
responsibility for compliance with applicable requirements to 
the NASD or to us. And a regulatory authority's failure to take 
early action neither operates as an estoppel against later 
action nor cures a violation.1° Moreover, applicants’ argu- 
ments are directed in the main at the charges we have 
dismissed. Those date back to 1970. The earliest allegation 
we have sustained relates to misconduct in February 1973, 
just one year prior to the filing of the NASD’s complaint. And 
that misconduct occurred subsequent to the previous com- 


= plaints filed against applicants by the NASD. The record does 


not show, and applicants do not claim, that they at any time 
requested the NASD to expedite hearings after the Associa- 
tion filed its present complaint.‘' And applicants have not 
shown that they were prejudiced by undue delay with respect 
to any of the sustained charges. 


IV 


Applicants argue that the sanctions imposed by the NASD 
are excessive. They say that no one lost any money because 
of their conduct. They also argue that their violations were 
“technical.” 


The weightiest of the NASD’s findings have been set aside. It 
follows that the sanctions must be re-examined. We think that 
this re-examination should be made by the NASD. Hence we 
remand to it, for another look at the penalties. '2 


Vv 
An appropriate order will issue. 


By the Commission (Chairman HILLS and Commissioners 
LOOMIS, EVANS and POLLACK). 


George A. Fitzsimmons 
Secretary 





1 Advertising interpretation of the NASD’s Board of Gover- 
nors, NASD Manual § 2151, p. 2020. 


2 Rule 15c3-3(f). 
3 Rule 15c3-3(g). 
4 Rule 17a-3(6) under the Exchange Act. 


5 Rule 21(b) of the NASD’s Rules of Fair Practice, NASD 
Manual § 2171, p. 2095. 


6 Moreover, required information about the maturity dates of 
First Philadelphia's subordinated borrowings was not given. 
Rule 17a-5(n) under the Exchange Act as then in effect. 


7 NASD Manual § 2163, p. 2077. 

8 Maryland Securities Co., Inc., 41 S.E.C. 836, 839 (1964). 
9 Cf. Barraco and Co., 44 S.E.C. 539, 544-545 (1971). 

10 Don D. Anderson & Co., Inc., 43 S.E.C. 989, 991 (1968), 
affd, 423 F.2d 813 (C.A. 10, 1970); Melvin Y. Zucker, 


Securities Exchange Act Release No. 13076 (December 16, 
1976), 11 SEC Docket 1216, 1217. 


11 Cf. Irish v. S.E.C., 367 F.2d 637, 639 (C.A. 9, 1966), cert 
den., 386 U.S. 911, affg Russell L. Irish, 42 S.E.C. 735 
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(1965); Milton J. Wallace, Securities Exchange Act Release 
No. 11252 (February 14, 1975), 6 SEC Docket 300, 302. 


12 Cf. Investment Bankers of America, Inc., 41 S.E.C. 206, 
209 (1962). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13194/January 21, 1977 


Admin. Proc. File No. 3-5011 

In the Matter of the Application of 

FIRST PHILADELPHIA CORPORATION 
80 Wall Street 

New York, New York 


and 


ALVIN ABRAMS 


For Review of Disciplinary Action Taken by the NATIONAL 
ASSOCIATION OF SECURITIES DEALERS, INC. 


ORDER REMANDING PROCEEDINGS TO REGISTERED 
SECURITIES ASSOCIATION 


On the basis of the Commission's opinion issued this day, it 
is ORDERED that these proceedings be, and they hereby 
are, remanded to the Board of Governors of the National 
Association of Securities Dealers, Inc. for further action in 
accordance with such opinion. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13195/January 21, 1977 


Proposed Rulemaking 


The Securities and Exchange Commission today announced 
for public comment a proposal to adopt Securities Exchange 
Act Rule 3a4-1 (17 CFR 240.3a4-1). Proposed Rule 3a4-1 
would provide that, under certain circumstances, persons 
who are associated with an issuer of securities and who 
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participate in a distribution of the issuer's securities shall be 
deemed not to be brokers, as that term is defined in Section 
3(a)(4) of the Securities Exchange Act of 1934 (the ‘“Act") (15 
U.S.C. 78c(a)(4)). The rule is proposed to be adopted pur- 
suant to the Act, particularly Sections 3, 15 and 23 thereof 
(15 U.S.C. 78c, 780 and 78w). 


Section 3(a)(4) of the Act provides: “The term ‘broker’ means 
any person engaged in the business of effecting transactions 
in securties for the account of others, but does not include a 
bank.” Where an issuer of securities elects not to use a 
registered broker or dealer to effect a distribution of securities 
and instead effects the distribution through its own regular 
officers and employees, the Act has customarily been inter- 
preted not to require the issuer itself to register as either a 
broker or a dealer; the issuer would not be effecting transac- 
tions for the account of others nor, generally, would it be 
engaged in the business of both buying and selling securities 
for its own account.’ At the same time, the persons acting on 
behalf of the issuer in distributing its securities may, depend- 
ing on the circumstances, be either brokers or dealers within 
the meaning of Section 3(a)(4) or 3(a)(5) of the Act. 


If the definition of the term “broker” in Section 3(a)(4) of the 
Act were interpreted to cover all officers, employees, or other 
persons associated with an issuer who assisted the issuer in 
distributing its securities, such persons wouid have to register 
as broker-dealers under Section 15(a)(1) of the Act unless an 
exemption were available.2 By interpretation, however, the 
Commission's staff has attempted over the years to distingu- 
ish between the circumstances in which persons distributing 
securities for issuers are deemed not to be “brokers” within 
the meaning of Section 3(a)(4) and circumstances in which 
such persons should be deemed to be brokers. The rule the 
Commission has today proposed is intended to address that 
interpretive distinction. 


Questions concerning broker-dealer registration have fre- 
quently arisen in circumstances where an entity, that charac- 
terizes itself as an issuer and proposes to distribute its 
securities through its officers and employees, or other per- 
sons associated with it, has itself repeatedly been involved in 
securities distributions or is controlled or managed by those 
who have. On the one hand, a securities distribution effected 
by persons associated with an issuer, viewed in isolation, 
would not generally raise questions as to whether the per- 
sons effecting the distribution were engaged in the business 
of effecting transactions in securities. On the other hand, the 
repetitive or continuous involvement of persons in effecting 
transactions for a series of “issuers,” or even a single issuer, 
may indeed suggest that the persons engaged in that distri- 
bution process are doing so as part of a regular business and 
are therefore brokers within the meaning of Section 3(a)(4). 


Proposed Rule 3a4-1 would provide guidance to issuers in 
determining whether their officers, employees and other 
associated persons would be acting as brokers if they 
effected transactions in the issuer's securities. In the past the 
Commission has called attention in general terms to the 














applicability of the broker-dealer registration requirements of 
Section 15(a)(1) of the Act to persons selling certain securi- 
ties, for example, condominium programs involving invest- 
ment contracts.? It appears, however, that further guidance 
would be useful particularly to promoters of, for example, real 
estate syndications and oil and gas drilling programs (and 
other oil and gas ventures) who have in the past often sought 
to distribute securites. 


The proposed rule would provide a “safe harbor’ within which 
persons associated with an issuer would be deemed not to 
be brokers. The term “person associated with an issuer’ 
would be defined in paragraph (b) of the rule and would 
exclude, among others, associated persons of an issuer or 
other entity which is itself a registercd broker or dealer. 
Paragraph (a) of the rule would provide that the safe harbor 
to be afforded by the rule would not be available to any 
person who is subject to a “statutory disqualification,” as that 
term is defined by Section 3(a)(39) of the Act, 15 U.S.C. 
78c(a)(39). 


The safe harbor is available to an associated person in any 
one of three ways: by confining his participation to the types 
of transactions enumerated in paragraph (a)(1), or by being a 
bona fide employee of the issuer meeting the criteria set forth 
in paragraph (a)(2), or by restricting his activities in the 
manner described in paragraph (a)(3). 


Paragraph (a)(1) would be available to those effecting certain 
kinds of transactions which have not generally raised sub- 
stantial problems of investor protection. The transactions 
described in paragraph (a)(1)(i) involve the issuer on one side 
and a financial intermediary on the other. The inclusion of that 
exemption is premised on the belief that the types of financial 
intermediaries included will generally be capable of protecting 
their own interests without the need for further Commission 
regulation. The transactions described in paragraph (a)(1)(ii) 
are those in which an issuer sells its securities to the public 
through a registered broker or dealer. In that case, it is 
assumed, the activities of the issuers associated persons in 
arranging for the offering would not appear to raise problems 
of investor protection so long as only the registered broker or 
dealer is involved in making sales to the public. The transac- 
tions described in paragraphs (a)(1)(iii) and (iv) are included 
because they do not currently seem likely to offer substantial 
inducements to improper selling tactics. 


Paragraph (a)(2) would cover bona fide employees of an 
issuer meeting all three tests enumerated. The test set forth 
in paragraph (a)(2)(i) is designed to limit paragraph (a)(2) to 
employees who are not repetitively involved in the distribution 
process and thus not “in the business” of distributing securi- 
ties. Any involvement in distributing or selling securities within 
the preceding two years would disqualify a person from 
relying on paragraph (a)(2) regardless of the nature of the 
involvement (e.g., whether or not it would come within 
paragraphs (a)(1) or (a)(3)) and regardless of whether it was 
for the current employer or a different one. The (a)(2) (ii) test 
is aimed, in turn, at limiting paragraph (a)(2) to employees 


who are regularly and primarily engaged in the issuer's 
business, outside the securities distribution process. It would, 
for example, exclude people hired to be securities salesmen. 
At the same time, it might be available under appropriate 
circumstances to the bona fide employees of a start-up 
company whose regular business operations involving such 
employees will not for the most part be undertaken until the 
completion of the offering. The (a)(2)(iii) test would exclude 
persons compensated on a commission basis or any other 
basis, whatever its designation, that varied directly with the 
volume or number of securities transactions. For example, a 
system of salary increases or bonuses that was in fact 
designed to pay the equivalent of commissions on securities 
sales would confer “remuneration based on transactions in 
securities.” The test in paragraph (a)(2)(iii) is based in large 
part on the assumption that the payment of commissions and 
other transaction-related remuneration not only raises ques- 
tions as to whether the recipient is “engaged in the business” 
of effecting transactions but also is somewhat more likely 
than other compensation schemes to induce high pressure 
sales tactics and to engender other problems of investor 
protection customarily associated with unsupervised and un- 
regulated brokerage activities. 


Paragraph (a)(3) is designed to cover persons associated 
with an issuer whose particiation in the securities distribution 
process is essentially passive. Those qualifying under para- 
graph (a)(3) may not engage in any activities with respect to 
securities distributions other than those listed. For example, 
their participation in selling securities may not extend to 
“cold” calls to those who have not initiated an inquiry. A 
person’s particiption in transactions covered by paragraph 
(a)(1) would not, however, be considered in determining 
whether paragraph (a)(3) was available for his participation in 
other transactions. 


Only unusual circumstances would be expected to support a 
conclusion that persons who do not come within the provi- 
sions of the proposed rule are not brokers within the meaning 
of Section 3(a)(4). 


The text of the proposed rule is as follows: 


§ 240.3a4-1 Associated persons of an issuer deemed not to 
be brokers. 


(a) A person assoicated with an issuer of securities shall be 
deemed not to be a broker, as that term is defined in Section 
3(a)(4) of the Act, solely by reason of his participation in the 
distribution or sale of securities of such issuer if such person 
is not subject to a statutory disqualification, as that term is 
defined in Section 3(a)(39) of the Act, and if: 


(1) his participation is confined to transactions in securi- 
ties: 


(i) involving offers and sales of securities to a 
registered broker or dealer, a registered invest- 
ment company (or separate account), an insur- 
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ance company, a bank or a trust for which a 
bank or registered investment adviser is the 
trustee or is authorized in writing to make invest- 
ment decisions; or 


(ii) made through a registered broker or dealer; 
or 


(iii) exempted by reason of Sections 3(a)(7) or 
3(a)(9) of the Securities Act of 1933 from the 
registration provisions of tnat Act; or 


(iv) in connection with a reclassification, merger 
or consolidation or transfer of assets within the 
meaning of Rule 145 under the Securities Act of 
1933; or 


(2) he is a bona fide employee of the issuer who: 


(i) has not participated, within the preceding two 
years, in the distribution or sale of any securities; 
and 


(ii) primarily performs, or is intended primarily to 
perform at the end of the distribution, substantial 
duties for, or on behalf of, the issuer otherwise 
than in connection with transactions in securities; 
and 


(ili) is Compensated on a basis other than the 
direct or indirect payment of commissions or 
other special remuneration based on transac- 
tions in securities; or 


(3) he restricts his participation to any one or more of 
the following: 


(i) the delivery of a prospectus or other communi- 
cation described in Rule 134 under the Securities 
Act of 1933; 


(ii) responding to inquiries concerning the offering 
of securities; and 


(iii) the ministerial and clerical work of effecting 
any transaction. 


(b) When used in this Section, the term “person associated 
with an issuer” means any natural person who is a partner, 
officer, director, or employee of the issuer and who is not an 
associated person of a registered broker of dealer. 


ae 


All interested persons are invited to submit three copies of 
written views, data and arguments on proposed Rule 3a4-1 to 
George A. Fitzsimmons, Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549, not later than March 
21, 1977. Reference should be made to File No. S7-672. Ail 
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submissions will be made available for public inspection at 
the Commission's Public Reference Room, Room 6101, 1100 
L Street, N.W., Washington, D. C. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





1 Section 3(a)(5), 15 U.S.C. 78c(a)(5), provides that the 
term “dealer” means any person erigaged in the business of 
buying and selling securities for his own account but does not 
include a bank, or any person insofar as he buys or sells 
securities for his own account, either individually, or in some 
fiduciary capacity, but not as part of a regular business. 


2 Section 15(a)(1), 15 U.S.C. 780(a)(1), generally provides 
that it shall be unlawful for any broker or dealer (other than 
one whose business is exclusively intrastate and who does 
not make use of any facility of a national securities exchange) 
to make use of the mails or any means or instrumentality of 
intrastate commerce to effect any transactions in, or to 
induce or attempt to induce the purchase or sale of, any 
security (other than an exempted security or commercial 
paper, bankers’ acceptances, or commercial bills) unless the 
broker or dealer is registered in accordance with Section 
15(b) of the Act, 15 U.S.C. 780(b). 


3 See Securities Act Release No. 5347 (Jan. 4, 19793). 





SECURITIES EXCHANGE ACT OF i934 
Release No. 13196/January 21, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
THE MUNICIPAL SECURIITEIS RULEMAKING BOARD 


File No. SR-MSRB-77-2 


The Municipal Securities Rulemaking Board (“MSRB”) sub- 
mitted on January 19, 1977 a proposed rule change under 
Rule 19b-4 to provide a procedure for the nomination and 
election of successor members of the MSRB. 


Publication of the submission is expected to be made in the 
Federal Register during the week of January 24, 1977. In 
order to assist the Commission to determine whether to 
approve the proposed rule change or institute proceedings to 
determine whether the proposed rule change should be 
disapproved, interested persons are invited to submit written 
data, views and arguments concerning the submission within 
21 days from the publication in the Federal Register. Per- 

















sons desiring to make written submissions should file six 
copies thereof with the Secretary of the Commission, Securi- 
ties and Exchange Commission, 500 North Capitol Street, 
Washington, D. C. 20549. Reference should be made to File 
No. SR-MSRB-77-2. 


Copies of the submission and of all written comments will be 
available for inspection at the Securities and Exchange 
Commission's Public Reference Room, 1100 L Street, N.W., 
Washington, D. C. Copies of the filing will also be available at 
the principal office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Reiease No. 13197/January 24, 1977 


The Securities and Exchange Commission has issued an 
order granting the application of the Philadelphia Stock 
Exchange, Inc. to strike from listing and registration thereon 
the common stock of Peoria and Eastern Railway Company 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13198/January 24, 1977 


Admin. Proc. File No. 3-5027 

In the Matter of the Application of 
LAWRENCE H. RIPP 

3821 N. W. 84th Avenue 


Sunrise, Florida 


For Review of Disciplinary Action Taken by the NATIONAL 
ASSOCIATION OF SECURITIES DEALERS, INC 


OPINION OF THE COMMISSION 


REGISTERED SECURITIES ASSOCIATION—REVIEW OF 
DISCIPLINARY PROCEEDINGS 


Violations of Rules of Fair Practice 


Improper Use of Customer's Funds 
Failure to Disclose True Amount of Funds Due Customer 


Registered securities association's findings that registered 
representative improperly withheld funds received from the 
liquidation of a customer's securities, and also sought to 
deceive that customer with respect to the true amount due 
him, sustained, and sanctions of bar from association with 
any member of registered association, fine and censure, 
affirmed. 


Practice and Procedure 
Briefs 
Late Filings 


Contention that a registered securities association's tardiness 
in filing its brief required reversal of disciplinary action that it 
had taken, rejected. 


APPEARANCES: 
Guy K. Stewart, Jr., for Lawrence H. Ripp. 


Andrew McR. Barnes and Peter J. Chepucavage, for 
the National Association of Securities Dealers, Inc. 


Review proceedings with respect to a decision dated April 23, 
1976, by the Board of Governors of the National Association 
of Securities Dealers, Inc. Oral argument was heard on 
November 10, 1976. 


Lawrence H. Ripp, a securities salesman, seeks review of the 
decision of the National Association of Securities Dealers, 
Inc. (“NASD”) barring him from association with any of its 
members, fining him $1,500, taxing the cost of the proceed- 
ings before the Association to him, and censuring him. 


The NASD found that Ripp improperly withheld funds pro- 
duced by the liquidation of a customer's securities. It also 
found that he deceived the customer by misstating the “true 
amount of money” received. Ripp’s own testimony before the 
NASD' coupled with the materials that he submitted to it 
leads us to the same conclusions. Hence we affirm.2 


Ripp’s version of the event under consideration may be 
summarized as follows. In September of 1972, one Mr. X 
asked Ripp to sell five $1,000 Claremore (Oklahoma) Indus- 
trial Authority bonds for him. But the bonds were in default. 
And Ripp was unable to sell them. He informed Mr. X that, 
although he could not find a buyer for the bonds because of 
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the default, they might still be worth something in the market. 
Ripp undertook to exert his best efforts to sell the bonds in 
return for a commission of $50 if he were successful. The 
bonds, which were in bearer form, were turned over to Ripp. 
Mr. X asked Ripp to treat them as his own because Mr. X did 
not want his wife to learn that his investment “had gone 
sour.” 


Ripp held on to the bonds for almost two years. In May of 
1974 he was informed that the Guaranty Trust Company, the 
trustee for the bondholders, would pay $291.97 for each bond 
pursuant to a court order directing it to disburse the funds 
held by it. Ripp then sent the bonds to the trustee. Soon 
thereafter, Ripp received the trustee’s check, payable to him, 
for $1,459.85. He offered to endorse that check over to Mr. X 
upon the receipt of a $50 commission. But Mr. X wanted cash 
in order to avoid the payment of:taxes on the windfall from 
the bonds.3 So at Mr. X’s behest, Ripp deposited the check 
into his own bank account. He did that on June 17, after 
notifying Mr. X that he would have to wait about two weeks 
for the check to clear before getting his cash. 


Shortly after making the deposit, Ripp left for a two-week 
vacation in Mexico. After he returned, he made a second 
deposit in his checking account on July 8. That one was for 
$447.69. 


On July 16, Ripp got around to paying Mr. X what he owed 
him. But Ripp could not remember the amount of the check 
that he had received from the trustee. Although he knew that 
the trustee was supposed to pay him $1,459.85 and also 
knew that he had received a check from the trustee, he 
insists that he “could not be sure’ whether that check was 
reflected by the $1,459.85 deposited on June 17, or by the 
$447.69 deposited on July 8. To resolve his confusion on this 
score, Ripp asked his bank for help. The bank undertook to 
verify the source of the $1,459.85 deposit. But the bank said 
that this would take about two days. 


Ripp “explained the problem” to Mr. X. Although Ripp as- 
sured him that all would be straightened out in 48 hours, Mr. 
X wanted “some type of payment immediately.” So Ripp 
offered Mr. X $450 in cash and “the balance upon verifica- 
tion” that it was the trustee’s check which constituted the 
$1,459.85 deposit. 


Mr. X accepted Ripp’s offer and agreed to sign an “interim 
release” prepared by Ripp which absolved Ripp from any 
further liability except for “a possible error of bookkeeping of 
an even $1,000.” After that, Ripp went to Mr. X’s apartment 
with the $450 and the “interim release.” But he encountered 
only Mrs. X. She refused to accept the tendered payment. 
Indeed, she accused Ripp “of trying to cheat her.” 


After Ripp’s employer had confronted him with a complaint 
made by Mr. X’s attorney and after Ripp’s bank had verified 
the fact that the $1,459.85 deposit consisted of the trustee's 
check, Ripp paid Mr. X $1,459.85. He did that on July 23, 
1974. 
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IV 


Ripp maintains that he acted in good faith in his dealings with 
Mr. X, and “did not attempt to deceive” him. But, “since it is 
impossible to probe into the depths of a man’s'mind,” a 
finding of fraudulent intent, absent an admission, must be 
based on inferences* drawn from the evidence.’ Here the 
evidence led the NASD to infer that “Ripp had full knowledge 
of having received $1,459.85 as full payment for the transac- 
tion when offering $450 to the customer.” We draw the same 
inference. 


V 


As we have seen, Ripp offered to pay Mr. X $450. When he 
did that, he knew that Mr. X’s bonds would yield $1,459.85. 
He also knew that he had deposited that precise sum in his 
checking account on June 17. Finally, he knew that he had 
received a check from the trustee. 


Yet Ripp insists that he could not recall whether the trustee's 
check was for $1,459.85 or for a mere $447.69. Like the 
NASD, we discern no basis for the “confusion” said to have 
been engendered in Ripp’s mind by his July 8 deposit of 
$447.69. That sum bore no relationship to the liquidation 
value of X’s bonds.® We also note that for the three weeks 
preceding the July 8 deposit, virtually all of the money in 
Ripp’s checking account was derived from the trustee’s 
$1,459.85 check.’ And, although Ripp insisted that Mr. X wait 
two weeks for that check to clear, he issued his own checks 
against it for more than $650 within four days.8 By July 2, he 
had drawn $1,200 against the trustee’s check. We think that 
Ripp must have known the source of the funds he was using. 


Vi 
It is apparent from the foregoing that Ripp took for himself 
funds that belonged to his customer, and that to achieve that 


end, he misled his customer as to the amount the customer's 
bonds had produced. '° 


Vil 
A customer's funds were misappropriated. And the misappro- 
priation was coupled with deliberate deception. In these 
circumstances, the sanctions imposed by the NASD cannot 
be deemed excessive or oppressive." 

Vill 


An appropriate order will issue.'2 


By the Commission (Chairman HILLS and Commissioners 
LOOMIS, EVANS and POLLACK). 


George A. Fitzsimmons 
Secretary 











1 Ripp testified before a District Committee of the NASD. 
From its decision, he appealed to the Board of Governors. 
But he waived a hearing before the Board and submitted the 
case to it on his brief. 


2 Ripp contends that the NASD’s admission of the hearsay 
statements of the customer and his wife, who were not called 
to testify, tainted “the entire proceedings,” and that, in any 
event, the findings by the NASD based on such hearsay were 
patently invalid. But hearsay of any kind is admissible in an 
NASD proceeding. And, in an appropriate case, it may serve 
as the sole basis for NASD findings. Cf. Allen Mansfield, 
Securities Exchange Act Release No. 12479 (May 25, 1976), 
9 SEC Docket 719. Here, however, the NASD relied in large 
measure on Ripp’s own testimony. And we have relied solely 
on that testimony and on the materials that Ripp himself 
submitted ot the NASD. 


3 Mr. X had previously written the bonds off for tax purposes 
as a Capital loss. 


4 Cf. Collins Securities Corporation, Securities Exchange Act 
Release No. 11766 (October 23, 1975), 8 SEC Docket 250, 
255: 


5 Cf. Gates v. United States, 122 F.2d 571, 575 (C.A. 10, 
1941): “[Fjraudulent intent, as a mental element of crime, is 
often difficult to prove by direct evidence. In many cases it 
must be inferred from acts of the parties, and inferences may 
arise from a combination of acts, even though each act or 
instance, standing by itself, may seem unimportant. *** Judge 
Sanborn, in United States v. Allis, C. C., 73 F. 165, at page 
171, has aptly stated that ‘The intent with which an act is 
done is often more clearly and conclusively shown by the act 
itself than by any words or explanations of the actor,’ and he 
illustrates by the following: ‘Thus, if you found a stranger 
leading your horse, saddled and bridled, from your barn, in 
the night, without your permission, and he should explain to 
you that he did not intend to steal him, but was simply leading 
him out for exercise, you would undoubtedly infer his intent 
from his act rather than from his words.’ “ 


6 Moreover, the allegedly confusing deposit was made three 
weeks after the June 17 deposit of $1,459.85, but only eight 
days before Ripp’s “faulty” recollection caused him to offer 
Mr. X $450. Since the second deposit was so recent, the 
source of the alleged confusion between the two deposits is 
even more mysterious than it would otherwise be. 


7 With that check, the balance in the account was $1,647 on 
June 17. 


8 Since the drawer of the $1,459.85 check was itself a bank, 
the check was virtually the equivalent of cash. Hence there 


was no reason for Ripp to make Mr. X wait for it to clear. 


2 The balance in his account had then dropped to $221. 


10 Hence we find, as did the NASD, that Ripp violated Article 
lll, Sections 1 and 19(a) of the Association's Rules of Fair 
Practice. Section 1 requires adherence to “high standards of 
commercial honor and just and equitable principles of trade.” 
Section 19(a) prohibits the improper use of customers’ funds. 


11 Compare Wheaton D. Blanchard, Securities Exchange Act 
Release No. 12484 (May 27, 1976), 9 SEC Docket 735. 


12 Ripp makes much of the fact that the NASD’s brief was 
late. He suggests that this means that its decision must be 
reversed. We disagree. 


Ripp is the appellant. The NASD is the appellee. Hence the 
Association was not obligated to file a brief at all. Accordingly, 
we find no basis for concluding that the appellee’s failure to 
file its brief on time mandates a reversal on the merits. Hence 
we reject this contention without condoning the NASD’s 
tardiness. 


Ripp makes certain other contentions that we have not 
treated explicitly. This does not mean that we have over- 
looked them. All points presented have been considered. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13198/January 24, 1977 


Admin. Proc. File No. 3-5027 

In the Matter of the Application of 
LAWRENCE H. RIPP 

3821 N. W. 84th Avenue 


Sunrise, Florida 


For Review of Disciplinary Action Taken by the NATIONAL 
ASSOCIATION OF SECURITIES DEALERS, INC. 


ORDER AFFIRMING DISCIPLINARY ACTION TAKEN BY 
REGISTERED SECURITIES ASSOCIATION 


On the basis of the Commission's opinion issued this day, it 
is ORDERED that the disciplinary action taken against Law- 
rence H. Ripp by the National Association of Securities 
Dealers, Inc. be, and it hereby is, affirmed; and it is further 


ORDERED that the assessment of costs against Lawrence 
H. Ripp be, and it hereby is, affirmed. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 13199/Janury 25, 1977 


The Securities and Exchange Commission has issued an 
order granting the application of the Midwest Stock Ex- 
change, Inc. to strike from listing and registration thereon the 
Class A common stock, $5.00 par value, and Class B 
common stock, $5.00 par value, of Harvey Hubbell, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13200/January 25, 1977 


The Securities and Exchange Commission has issued orders 
pursuant to Section 12(d) of the Securities Exchange Act of 
1934 granting the applications of the following companies to 
list the specified securities on the New York Stock Exchange, 
Inc.: 


Commercial Credit Co., 8.35% notes, due October 15, 
1986 and 8.80% subordinated notes, due October 
15, 1986; 


Dayton Power and Light Co., 83/4% first mortgage 
bonds, Series due 2006; 


International Harvester Credit Corp., 8.35% notes, due 
December 15, 1986; 


The Mountain States Telephone and Telegraph Co., 
77/g% forty-year debentures, due November 15, 
2016 (all effective as of January 11, 1977); and 


Transcontinental Gas Pipe Line Corp., $6.65 Series 
cumulative preferred stock, NPV; $10.32 Series cu- 
mulative preferred stock, NPV; $8.64 Series cumula- 
tive preferred stock, NPV; 87/s% first mortgage pipe 
line bonds, Series due April 1, 1990; 7.60% first 
mortgage pipe line bonds, Series due May 1, 1979; 
61/4% debentures, due 1987; 83/s% debentures, due 
1989; 91/2% first mortgage pipe line bonds, Series 
due October 1, 1990; and 87/s% first mortgage pipe 
line bonds, Series due June 15, 1991 (all effective as 
of January 12, 1977). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13201/January 25, 1977 


1558/SEC DOCKET 


The Securities and Exchange Commission has ordered the 
institution of public proceedings: against First Western Securi- 
ties Company, a Washington partnership, and William C. 
Lasswell, Jr., sole general partner. First Western is registered 
with the Commission as a broker-dealer. Lasswell and First 
Western are members of the Spokane Stock Exchange. The 
proceedings are based upon allegations by the staff that 
respondents wilfully violated and wilfully aided and abetted 
violations of the net capital, reserve account, and reporting 
provisions of the Securities Exchange Act of 1934 in connec- 
tion with the brokerage business of First Western. 


A hearing will be scheduled by further order to take evidence 
on the staff charges and to afford the respondents an 
opportunity to offer any defenses thereto, for the purpose of 
determining whether the allegations are true, and if so, 
whether any action of remedial nature is necessary or 
appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13202/January 25, 1977 


In the Matter of 


CHICAGO BOARD OPTIONS EXCHANGE, INCORPO- 
RATED 

LaSalle at Jackson 

Chicago, Illinois 60604 


(SR-CBOE-76-22) 
ORDER APPROVING PROPOSED RULE CHANGE 


On December 1, 1976, the Chicago Board Options Ex- 
change, Incorporated filed with the Commission, pursuant to 
Section 19(b) of the Securities Exchange Act of 1934 (the 
“Act’), as amended by the Securities Acts Amendments of 
1975, and Rule 19b-4 thereunder, copies of a proposed rule 
change. The rule change strengthens supervisory capabilities 
over accounts of member firms conducting a non-member 
customer options business. 


Notice of the proposed rule change together with the terms of 
substance of the proposed rule change was given by publica- 
tion of a Commission Release (Securities Exchange Act 
Release No. 13078 (December 6, 1976)) and by publication 
in the Federal Register (41 Fed. Reg. 55956 (December 23, 
1976)). 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the rules and 
regulations thereunder applicable to registered national secu- 
rities exchanges, and in particular, the requirements of Sec- 
tion 6 and the rules and regulations thereunder. 











IT IS THEREFORE ORDERED, pursuant to Section 19(b)(2) 
of the Act, that the proposed rule change filed with the 
Commission on December 1, 1976, be, and it hereby is, 
approved. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13203/January 25, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
AMERICAN STOCK EXCHANGE File No. Sr-Amex-77-1 


The American Stock Exchange (“Amex”) submitted on Janu- 
ary 17, 1977 a proposed rule change under Rule 19b-4 to 
rescind a requirement that members’ advertisements and 
broadcast activities gain prior approval from the Amex. 


Publication of the submission is expected to be made in the 
Federal Register during the week of January 31, 1977. In 
order to assist the Commission to determine whether to 
approve the proposed rule change or institute proceedings to 
determine whether the proposed rule change should be 
disapproved, interested persons are invited to submit written 
data, views and arguments concerning the submission within 
21 days from the date of publication in the Federal Register 
Persons desiring to make written submissions should file six 
copies thereof with the Secretary of the Commission, Securi- 
ties and Exchange Commission, 500 North Capitol Street, 
Washington, D. C. 20549. Reference should be made to File 
No. SR-Amex-77-1. 


Copies of the submission and of all written comments will be 
available for inspection at the Securities and Exchange 
Commission's Public Reference Room, 1100 L Street, N.W., 
Washington, D. C. Copies of the filing will also be available at 
the principal office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13204/January 25, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
PACIFIC STOCK EXCHANGE, INC. File No. Sr-PSE-77-2 


The Pacific Stock Exchange, Inc. (“PSE”) submitted on 
January 17, 1977 a proposed rule change under Rule 19b-4 
to amend various sections of Articles | through VIII, X through 
XII, and XIV through XV of the PSE Constitution for the 
purpose of conforming those provisions with the Securities 
Acts Amendments of 1975 and eliminating unnecessary 
language from the PSE Constitution. 


Publication of the submission is expected to be made in the 
Federal Register during the week of January 31, 1977. In 
order to assist the Commission to determine whether to 
approve the proposed rule change or institute proceedings to 
determine whether the proposed rule change should be 
disapproved, interested persons are invited to submit written 
data, views and arguments concerning the submission within 
21 days from the date of publication in the Federal Register. 
Persons desiring to make written submissions should file six 
copies thereof with the Secretary of the Commission, Se- 
curities and Exchange Commission, 500 North Capito! Street, 
Washington, D.C. 20549. Reference should be made to File 
No. SR-PSE-77-2. 


Copies of the submission and of all written comments will be 
available for inspection at the Securities and Exchange 
Commission's Public Reference Room, 1100 L Street, N.W., 
Washington, D. C. Copies of the filing will also be available at 
the principal office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13025/January 26, 1977 


Admin. Proc. File No. 3-5088 

In the Matter of 

ORIEN JUDSON BRAWLEY 

Route 2 

Gurley, Alabama 35748 

ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedngs under the Securities Exchange Act of 
1934 (“Exchange Act’)', Orien Judson Brawley (“Brawley”), 
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without admitting or denying the allegations in the order for 
proceedings, has submitted an offer of settlement which the 
Commission has determined to accept. 


On the basis of the order for proceedings and the offer of 
settlement, it is found: 


(1) That on or about January 20, 1976 Brawley was 
convicted in The United States District Court for the 
Northern District of Alabama of a felony involving, 
among other things, forgery, fraudulent conversion and 
misappropriation of funds, namely, a conviction for 
violating Section 2314, Title 18, Unites States Code, all 
of which occurred while Brawley was associated with a 
securities broker-dealer registered with the Commission; 
and 


(2) That it is in the public interest to impose the 
sanctions specified in the offer of settlement. 


Accordingly, IT |S ORDERED that Brawley be, and he hereby 
is, barred from association with any broker or dealer effective 
at the opening of business on the second Monday after the 
date of this order. 


For the Commission, by its Secretary, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 





1 In the Matter of Orien Judson Brawley instituted on Septem- 
ber 22, 1976. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13206/January 26, 1977 


NOTICE OF FILING OF PROPOSED CONSTITUTIONAL 
CHANGE BY THE PACIFIC STOCK EXCHANGE, INC. 


File No. SR-PSE-77-1 


The Pacific Stock Exchange, Inc. (“PSE”) submitted on 
January 10, 1977 a proposed Constitutional change under 
Rule 19b-4 to amend its procedures regarding the designa- 
tion of Floor Representatives, and to require that PSE Floor 
Representatives be members or nominee members of the 
Exchange. On January 20, 1977, the PSE membership voted 
to approve the proposed constitutional change. 


Publication of the submission is expected to be made in the 
Federal Register during the week of January 31, 1977. In 
order to assist the Commission to determine whether to 


1560/SEC DOCKET 


approve the proposed Constitutional change or institute pro- 
ceedings to determine whether the proposed Constitutional 
change should be disapproved, interested persons are invited 
to submit written data, views and arguments concerning the 
submission within 15 days from the date of publication in the 
Federal Register. Persons desiring to make written submis- 
sions should file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D. C. 20549. Reference 
should be made to File No. SR-PSE-77-1. The proposed 
Constitutional change is related to a previously filed and 


pending PSE rule change proposal, and reference should 
also be made to SR-PSE-76-35. 


Copies of the submission and of all written comments will be 
available for inspection at the Securities and Exchange 
Commission's Public Reference Room, 1100 L Street, N.W., 
Washington, D. C. Copies of the filing will also be available at 


the principal office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13207/January 26, 1977 


The Securities and Exchange Commission has issued orders 
pursuant to Section 12(d) of the Securities Exchange Act of 
1934 granting the applications of the following companies to 
list the specified securities on the following stock exchanges: 


American Stock Exchange, Inc.—Del Monte Proper- 
ties Co., common stock, $2.50 par value; and Met- 
path, Inc., common stock, $.10 par value (both 
effective as of January 19, 1977). 


New York Stock Exchange, Inc.—AMIC Corp., com- 
mon stock, $.75 par value; MacMillan, Inc., 8.85% 
sinking fund debentures, due November 1, 2001 
(both effective as of January 13, 1977); Chrysler 
Financial Corp., 9% notes, due 1986; Curm & Fors- 
ter, common stock, par value $1.25 per share; 
Toledo Edison Co., 8184% cumulative preferred 
stock, $25 par value (all effective as of January 17, 
1977); and Ford Motor Credit Co., 83/3% debentures, 
due November 1, 2001, 8.10% subordinated notes, 
due November 1, 1984, and 8'/4% subordinated 
notes, due November 1, 1988 (effective as of Janu- 
ary 21, 1977). 











SECURITIES EXCHANGE ACT OF 1934 
Release No. 13208/January 26, 1977 


In the Matter of 


PACIFIC STOCK EXCHANGE, INC. 
606 South Hill Street 
Los Angeles, California 90014 


(SR-PSE-76-39) 


ORDER APPROVING PROPOSED RULE CHANGE BY 
THE PACIFIC STOCK EXCHANGE, INC. 


On December 22, 1976, the Pacific Stock Exchange, Inc. 
(“PSE”) filed with the Commission, pursuant to Section 19(b) 
of the Securities Exchange Act of 1934 (the “Act’), as 
amended by the Securities Acts Amendments of 1975, and 
Rule 19b-4 thereunder, copies of a proposed rule change to 
provide for the expansion of the PSE Board from thirteen 
members to fifteen members. 


Notice of the proposed rule change together with the terms of 
substance of the proposed rule change was given by publica- 
tion of a Commission Release (Securities Exchange Act 
Release No. 13117, December 29, 1976) and by publication 
in the Federal Register (41 Fed. Reg. 1553, January 7, 
1977). 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the rules and 
regulations thereunder applicable to national securities ex- 
changes, and in particular, the requirements of Section 6, and 
the rules and regulations thereunder. 


Further, the Commission finds good cause for approving the 
proposed rule change prior to the thirtieth day after the date 
of publication of notice of filing thereof. These amendments 
make the PSE Constitution consistent with that portion of 
Section 6(b)(3) of the Act which requires that rules of 
registered national securities exchanges “provide that one or 
more directors shall be representative of issuers and inves- 
tors and not be assoicated with a member of the exchange, 
broker, or dealer.” 


IT |S THEREFORE ORDERED, pursuant to Section 19(b)(2) 
of the Act, that the proposed rule change filed with the 
Commission on December 22, 1976, be, and it hereby is, 
approved. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13209/January 26, 1977 


The Securities and Exchange Commission announced pur- 
suant to Section 12(k) of the Securities Exchange Act of 1934 
(“Exchange Act’) the single ten day suspension of exchange 
and over-the-counter trading for the period commencing at 
3:00 p.m. (EST) on January 26, 1977 and terminating at 
midnight (EST) on February 4, 1977 of the securities of 
Scanforms, Inc. (“Scanforms”) a Delware corporation with 
principal executive offices located at Keystone Park, 181 
Rittenhouse Circle, Bristol, Pennsylvania 19007. 


The Commission ordered the trading suspension at the 
request of Scanforms because of the lack of current ade- 
quate and accurate financial information about the company. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently availa- 
ble information and any information subsequently issued by 
the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with said 
rule, he should not enter any quotation but immediately 
contact the staff of the Division of Enforcement in Washing- 
ton, D. C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said rule, 
the Commission will consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13210/January 27, 1977 


In the Matter of 
David H. MacCallum 
Derrick C. Hoitsma 
(File No. 3-5154 
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ORDER INSTITUTING PROCEEDINGS AND IMPOSING 
REMEDIAL SANCTIONS 


On June 4, 1973, the Commission filed a complaint seeking 
injunctive relief against Bausch & Lomb, Inc. (hereinafter 
“BOL”) and ten other defendants, including David H. Mac- 
Callum, a senior securities analyst at the broker-dealer firm of 
Faulkner Dawkins & Sullivan, Inc. (hereinafter “FDS“) and 
Derrick C. Hoitsma, head trader at FDS, based upon alleged 
violations of Section 10(b) of the Securities Exchange Act of 
1934 and Rule 10b-5 thereunder in connection with the 
misuse of material non-public corporate information concern- 
ing BOL.! As part of a settlement offer, FDS has consented, 
without admitting or denying the allegations, to a permanent 
injunction and the two individuals have consented, without 
admitting or denying the allegations, to the institution of 
administrative proceedings, findings, and an order of censure 
based upon the aforementioned alleged misuse of nonpublic 
information concerning BOL.? 


The Commission, in its complaint, alleged that on or about 
March 16, 1972, MacCallum received adverse material non- 
public information from BOL management concerning, among 
other things, BOL’s first quarter sales of soft-contact lenses, 
one of BOL’s most important product lines. The complaint 
alleged that MacCallum then conveyed the information to 
Hoitsma and informed Hoitsma that he (MacCallum) was 
substantially reducing his first quarter earnings estimate for 
BOL and that he was withdrawing his “buy” recommendation 
for BOL securities. It further alleged that Hoitsma, knowing or 
having reason to know that the information was nonpublic, in 
turn conveyed the information to FDS’ securities salesmen. 
According to the complaint, Hoitsma then sold 2,320 shares 
of BOL common stock held in his and family-related accounts 
prior to the public disclosure of the information. The complaint 
further alleged that later on March 16, MacCallum received 
additional nonpublic information from BOL, that BOL’s earn- 
ings estimate for the the first quarter was $.65—$.75 per 
share, which information MacCallum conveyed to FDS sales- 
men and others. On March 17, 1972, BOL issued a public 
release concerning first quarter sales and earnings. 


In view of the foregoing, the Commission orders administra- 
tive proceedings against MacCallum and Hoitsma under 
Section 15 (b)(6) of the Securities Exchange Act of 1934 and 
finds that it is in the public interest to impose the sanctions 
specified in the offer of settlement based upon violations of 
Section 10 (b) of the Securities Exchange Act and Rule 10b-5 
thereunder arising from the misuse of material nonpublic 
corporate information. In determining to accept the settlement 
offer, the Commission considered the undertakings executed 
by MacCallum and Hoitsma, and ordered by the Court, to 
abide by the permanent injunction issued against FDS. 


Accordingly, IT IS ORDERED, that David H. MacCallum and 
Derrick C. Hoitsma be, and are hereby, censured. 


By the Commission 
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George A. Fitzsimmons 
Secretary 





1 Securities and Exchange Commission v. Bausch & Lomb, 
Inc., et al. (current binder) CCH Fed. Sec. L. Rep. Par. 
95,772 (S.D.N.Y.. September 16, 1976), appeal pending (2d 
Cir. No. 76-6189). 


2 Stipulation and Order of Settlement, January 23, 1976. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13211/January 27, 1977 


Administrative Proceeding File No. 3-5131 
In the Matter of 


ADVANCED SYSTEMS, INCORPORATED 


File No. 81-241 


ORDER GRANTING APPLICATION PURSUANT TO SEC- 
TION 12(h) OF THAT ACT 


The Securities and Exchange Commission has issued an 
order granting the application of Advanced Systems, Incorpo- 
rated (“Applicant”), a wholly-owned subsidiary of URS Corpo- 
ration, pursuant to Section 12(h) of the Securities Exchange 
Act of 1934 (the “1934”) for an exemption from the reporting 
requirements of Sections 13 and 15(d) of the 1934 Act. 


It appeared to the Commission that the granting of the 
requested exemption would not be inconsistent with the 
public interest or the protection of investors in view of the fact 
that none of the securities of the Applicant subject to these 
reporting requirements are held by any person other than 
URS Corporation and the financial information about the 
Applicant is incorporated in all reports of URS Corporation 
filed with the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 13212/January 27, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY 
THE AMERICAN STOCK EXCHANGE, INC. 

















File No. SR-Amex-76-19 


The American Stock Exchange, Inc. (“Amex”) submitted on 
December 22, 1976 a proposed rule change under Rule 
19b-4 to establish a schedule of changes for certain market 
communication services. 


The foregoing rule change has become effective, pursuant to 
Section 19(b)(3)(A) of the Securities Exchange Act of 1934. 
At any time within sixty days of the filing of such proposed 
rule change, the Commission may summarily abrogate such 
rule change if it appears to the Commission that such action 
is necessary or appropriate in the public interest, for the 
protection of investors, or otherwise in furtherance of the 
purposes of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be made in the 
Federal Register during the week of January 31, 1977. 
Interested persons are invited to submit written data, views 
and arguments concerning the submission within 15 days 
from the date of publication in the Federal Register. Persons 
desiring to make written submissions should file six copies 
thereof with the Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, Washing- 
ton, D. C. 20549. Reference should be made to File No. SR- 
Amex-76-19. 


Copies of the submission and of all written comments will be 
available for inspection at the Securities and Exchange 
Commission's Public Reference Room, 1100 L Street, N.W., 
Washington, D. C. Copies of the filing will also be availble at 
the principal office of the above-mertioned self-regulatory 
organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19855/January 21, 1977 


In the Matter of 
GENERAL PUBLIC UTILITIES CORPORATION 


80 Pine Street 
New York, New York 10005 


(70-5957) 


NOTICE OF PROPOSED CAPITAL CONTRIBUTIONS BY 
HOLDING COMPANY TO SUBSIDIARIES 


NOTICE IS HEREBY GIVEN that General Public Utilities 
Corporation (“GPU”), a registered holding company, has filed 
a declaration with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 (‘Act’) designating 
Section 12(b) of the Act and Rule 45 promulgated thereunder 
as applicable to the proposed transactions. All interested 
persons are referred to the declaration, which is summarized 
below for a complete statement of the proposed transactions. 


GPU proposes to make cash capital contributions to two of its 
three major operating subsidiaries, Jersey Central Power and 
Light Company (“JCP&L"”) and Pennsylvania Electric Com- 
pany (“Penelec’’), of amounts up to an aggregate of 
$100,000,000 GPU proposes to make such contributions 
from time to time during the period beginning with the 
effectiveness of the authorization herein sought and ending 
December 31, 1977. GPU requests that it be permitted to 
allocate the respective amounts of the proposed contributions 
covered by this Declaration among its subsidiaries as to best 
match the needs of such subsidiary, as such needs may 
develop in 1977. 


The proposed cash capital contributions will be utilized by 
JCP&L and Penelec for the purpose of financing their 
respective businesses as public utilities, including the con- 
struction of additional facilities and the increase in their 
working capital. JCP&L will require an aggregate of approxi- 
mately $238,000,000 for its construction program including 
anticipated net payments to Metropolitan Edison (Met-Ed) 
and Penelec relating to the transfer of ownership in portions 
of certain generating stations and approximately $5,000,000 
for sinking fund purposes. During 1977, Penelec will require 
an aggregate of approximately $101,000,000 for its construc- 
tion program, including anticipated net receipts from JCP&L 
relating to the transfer of ownership in portions of certain 
generating stations and approximately $3,000,000 for sinking 
fund purposes. 


GPU estimates that the fees, commissions and expenses 
paid or incurred in connection with the proposed transactions 
will total $4,000 including $3,500 in legal fees. It is stated that 
no state or federal commission, other than this Commission, 
has jurisdiction with respect to the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 17, 1977, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said declaration which he desires to contro- 
vert; or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request should be 
served personally or by mail upon the declarant at the above- 
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stated address and proof of service (by affidavit or, in case of 
an attorney at law, by certificate) should be filed with the 
request. At any time after said date, the declaration, as filed, 
or as it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19856/January 24, 1977 


In the Matter of 


INDIANA & MICHIGAN ELECTRIC COMPANY 
2101 Spy Run Avenue 
Fort Wayne, Indiana 46801 


(70-5858) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES TO 
BANKS AND DEALERS IN COMMERCIAL PAPER AND 
REQUEST FOR EXCEPTION FROM COMPETITIVE BID- 
DING 


NOTICE IS HEREBY GIVEN that Indiana & Michigan Electric 
Company (“l&M”), an electric utility subsidiary company of 
American Electric Power Company, Inc., a registered holding 
company, has filed with this Commission a third and fourth 
post-effective amendment to its application previously filed in 
this proceeding pursuant to the Public Utility Holding Com- 
pany Act of 1935 (“Act”), designating Section 6(b) of the Act 
and Rules 50(a)(2) and 50(a)(5) promulgated thereunder as 
applicable to the proposed transactions. All interested per- 
sons are referred to the application, which is summarized 
below, for a complete statement of the proposed transac- 
tions. 


By orders dated June 30, August 2, and september 15, 1976 
(HCAR Nos. 19598, 19655, and 19680), this Commission, 
among other things, authorized the issuance and sale of 
short-term notes by 1&M to 38 banks with lines of credit in an 
aggregate amount of $189,595,000. By said orders, 1&M was 
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authorized to incur short-term borrowings through June 30, 
1977, to mature no later than December 31, 1977, in an 
aggregate principal amount not to exceed $150,000,000 
outstanding at any one time. This amount, date, and maturity 
were to be limited as allowable under !&M’s Articles of 
Acceptance (20% of capitalization as defined therein, Decem- 
ber 31, 1976, and June 30, 1977 respectively). 1&M was 
granted an exception from the competitive bidding require- 
ments of Rule 50 in connection with the issuance of this 
short-term debt. Pursuant to order dated September 29, 1976 
in proceeding 70-5887 (HCAR No. 19697), 1&M called a 
special meeting of its cumulative preferred shareholders on 
October 13, 1976, at which time |1&M was permitted, under its 
Articles of Acceptance, to issue short-term debt up to 20% of 
capitalization as defined therein, to December 31, 1980, with 
maturity no later than June 30, 1981. 


By its third post-effective amendment, 1&M proposes to incur 
such short-term debt in an aggregate amount not to exceed 
$175,000,000 outstanding at any one time. By its fourth post- 
effective amendment, 1&M proposes to issue and sell such 
short-term notes to the 38 banks with lines of credit in an 
aggregate amount of $190,345,000. The authorization sought 
by the fourth post-effective amendment is to increase the line 
of credit available at the previously named American National 
Bank and Trust Company, South Bend, Indiana, from 
$500,000 to $750,000. The notes are to be issued from time 
to time prior to July 1, 1977, as funds may be required, 
provided that none of the notes, commercial paper, and 
demand notes to bank trust departments will mature later 
than December 31, 1977. As of January 13, 1977, 1&M had 
short-term notes, including commercial paper and demand 
notes, outstanding in an aggregate amount of $143,838,000. 


Each note payable to a bank to be issued by 1&M will mature 
not more than 270 days after the date of issuance or renewal 
thereof, will bear interest at an annual rate of interest not 
greater than the prime rate of commercial banks in effect at 
the time of issuance or in effect from time to time and will be 
pre-payable at any time without premium or penalty. In the 
case of most of the banks from which I&M proposes to 
borrow, sufficient bank balances to meet operating and 
financial needs are kept at such banks to satisfy any compen- 
sating balance requirements of such banks in connection with 
the borrowings. If the average of such bank balances were 
maintained solely in order to fulfill the prevailing compensat- 
ing balance requirements of such banks, generally up to 
about 20%, the effective interest cost to 1&M of issuance and 
sale of such notes to such banks would be approximately 
1.6% above a prime commercial rate of 61/4%, or about 
7.81%. In the case of those banks in which I&M does not 
maintain bank balances for operating and financial needs, 
1&M will be required to maintain compensating balances, 
generally 10% of the amount of the bank lines made availa- 
ble by such banks and additional compensating balances, 
generally 10%, of the amount of any borrowings. If the full 
amount were borrowed from these banks, the effective inter- 
est cost to 1&M would be approximately 1.6% above a prime 
commercial rate of 61/4%, or about 7.81%. 1&M will also file 





with the Commission, by post-effective amendment, lists of 
other banks not previously identified in filings with the com- 
mission in this proceeding to which it proposes to issue and 
sell notes, and no such notes will be issued and sold to such 
banks not previously identified prior to the issuance of a 
Supplemental Order by the Commission in connection there- 
with. Such post-effective amendments will also indicate the 
compensating balances, if any, required to be maintained in 
connection with such borrowings and the effective annual 
cost of the borrowings. 


1&M also proposes to issue commercial paper in the form of 
promissory notes in denominations of not less than $50,000 
nor more than $5,000,000, which will be of varying maturities, 
with no maturity more than 270 days after the date of issue 
and none will be prepayable prior to maturity. The commer- 
cial paper notes will be sold directly by U&M to Lehman 
Commercial Paper Incorporated (the ‘“dealer’) at a discount 
rate not in excess of the discount rate per annum prevailing 
at the time of issuance for commercial paper of comparable 
quality and maturity. No commercial paper notes will be 
issued having a maturity of more than 90 days if such 
commercial paper notes would have an effective interest cost 
which exceeds the effective interest cost at which 1&M could 
borrow from banks. The dealer will reoffer the commercial 
paper notes to not more than 200 of the dealer's customers 
identified and designated in a nonpublic list prepared by the 
dealer in advance, at a discount rate of '/s of 1% per annum 
less than the discount rate to 1&M. It is expected that such 
customers of the dealer will hold the commercial paper prior 
to maturity, but, if any such customer wishes to resell such 
commercial paper prior to maturity, the dealer, pursuant to a 
verbal repurchase agreement, will repurchase such commer- 
cial paper sold by it and reoffer it to other customers on its 
nonpublic list. 


1&M also proposes to issue and sell its demand notes to the 
trust departments of Fort Wayne National Bank, Fort Wayne, 
Indiana and Lincoln National Bank, Fort Wayne, Indiana, in 
the maximum amounts of $5,000,000 and $10,000,000, 
respectively. It is stated that the bank trust departments have 
a flow of funds, as fiduciaries for various accounts, which 
would be available for investment in such demand notes. 
These demand notes will be in the form of promissory notes 
in denominations of not less than $1,000 bearing an interest 
rate equivalent to the highest rate paid daily by General 
Motors Acceptance Corporation on its commercial paper with 
a maturity of less than 180 days. Notes issued from January 
1 to June 30 will mature July 1 of the same year. The bank 
trust departments will have the right to demand payment at 
any time and !&M will have the right to repay at any time 
without penalty, all or part of the principal ammount of such 
notes outstanding. 


On January 13, 1977, the highest rate paid by General 
Motors Acceptance Corporation on its commercial paper with 
a maturity of less than 180 days was 45/s%. This rate was 
approximately 11/4% less than the rate at which 1&M was then 
able to issue commercial paper of comparable maturities and 


approximately 3% below the effective rate for bank borrow- 
ings based on a prime rate of 6'/4% and and compensating 
balances of 15% and 20%. It is stated that based on past 
experiences, the rate on these demand notes will consistently 
be lower than the comparable rates for commercial paper and 
bank borrowings including the effect of compensating bal- 
ances. 


The proceeds from the issue and sale of the notes will be 
used by 1&M to reimburse its treasury for past expenditures 
made in connection with its construction program and to pay 
part of the cost of its future construction program. Such 
construction expenditures for the year 1977 are estimated at 
approximately $140,000,000, exclusive of the cost of the 
construction program of I&M’s subsidiary, Indiana & Michigan 
Power Company. The estimate of this subsidiary’s construc- 
tion expenditures for the year 1977 is approximately 
$85,000,000. 


1&M requests and claims exception from the competitive 
bidding requirements of Rule 50 for the proposed issuance of 
notes to banks and demand notes to bank departments 
pursuant to paragraph (a)(2) thereof. Additionally, 1&M re- 
quests exception from the competitive bidding requirements 
of Rule 50 for the proposed issue and sale of its commercial 
paper pursuant to paragraph (a)(5) thereof on the grounds 
that it is not practicable to invite competitive bids for commer- 
cial paper and that current rates for commercial paper of 
prime borrowers such as 1&M are published daily in financial 
publications. 


No fees and expenses are expected to be incurred in 
connection with the proposed transactions. It is further stated 
that no state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 16, 1977, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application which he desires to contro- 
vert; or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request should be 
served personally or by mail upon the applicant at the above- 
stated address, and proof of service (by affidavit or, in case of 
an attorney at law, by certificate) should be filed with the 
request. At any time after said date, the application, as 
amended by said post-effective amendments or as it may be 
further amended, may be granted as provided in Rule 23 of 
the General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, including 
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the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19857/January 24, 1977 


In the Matter of 


ALABAMA POWER COMPANY 
600 North 18th Street 
Birmingham, Alabama 35291 


(70-5949) 


NOTICE OF PROPOSED ISSUANCE OF PROMISSORY 
NOTES TO FINANCE POLLUTION CONTROL FACILITIES 


NOTICE IS HEREBY GIVEN that Alabama Power Company 
(“Alabama”) an electric utility subsidiary company of The 
Southern Company, a registered holding company, has filed 
a declaration and an amendment thereto with this Commis- 
sion pursuant to the Public Utility Holding Company Act of 
1935 (“Act”) designating Sections 9(a) and 12(d) of the Act 
and Rule 44(b)(3) promulgated thereunder as applicable to 
the following proposed transaction. All interested persons are 
referred to the declaration which is summarized below for a 
complete statement of the proposed transaction. 


Alabama states that in order to comply with prescribed air 
and water quality control standards of the State of Alabama it 
has been and will be necessary to construct certain pollution 
control facilities. The filing relates to Alabama’s proposal for 
its disposition and acquisition of the pollution control facilities 
for use in connection with its Miller Steam Plant (the “Plant’) 
located in Jefferson County, Alabama. By agreement dated 
September 4, 1972, and supplement thereto dated July 17, 
1975, between The Industrial Development Board of the 
Town of West Jefferson, Alabama (the “Board’) and Ala- 
bama, the Board will issue its pollution control revenue bonds 
for paying the cost of the construction and equipping of the 
pollution control facilities at the Plant (the “Project’’. 


Alabama proposes to enter into an Installment Sale Agree- 
ment (‘Agreement’) with the Board which will provide for the 
acquisition and completion of the Project by the Board and 
the issuance by the Board of its pollution control revenue 
bonds (the “Revenue Bonds”) in a principal amount esti- 
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mated not to exceed $50,000,000 to cover a portion of the 
cost of construction of the Project. The proceeds of the sale 
of the Revenue Bonds will be deposited by the Board with the 
trustee (“Revenue Trustee”) under an indenture (“Revenue 
Indenture”) to be entered into between the Board and the 
Revenue Trustee pursuant to which the Revenue Bonds are 
to be issued and secured. Such proceeds will be applied to 
payment of the cost of construction of the Project. The 
Agreement also will provide for the sale of the Project to 
Alabama, the payment by Alabama of the purchase price for 
the Project in semi-annual installments over a term of years, 
and the assignment to the Revenue Trustee of the Board's 
interest in, and of the moneys receivable by the Board under 
the Agreement. The Agreement will provide that the purchase 
price for the Project, including interest thereon, payable by 
Alabama will be such amount as shall be sufficient (together 
with other moneys held by the Revenue Trustee for that 
purpose) to pay the principal of and premium (if any) and 
interest on the Revenue Bonds as the same become due and 
payable. The Agreement will also obligate Alabama to pay 
the fees and charges of the Revenue Trustee. To secure its 
obligations under the Agreement, Alabama proposes to grant 
to the Board a security interest in the Project subordinate to 
the lien of the Indenture dated as of January 1, 1942, 
between Alabama and Chemical Bank, as Trustee, as sup- 
plemented and amended, such subordinated security interest 
to be assigned by the Board to the Revenue Trustee along 
with the assignment by the Board of its other interests under 
the Agreement. 


The Agreement will provide that Alabama may at any time 
prepay the purchase price for the Project, including interest 
thereon, in whole or in part (at the option of Alabama), such 
payment to be sufficient to redeem or purchase the outstand- 
ing Revenue Bonds in the manner and to the extent provided 
in the Revenue Indenture, including applicable premiums 
which will be 3% of the principal amount in the eleventh year 
and which will reduce by '/2 of 1% annually thereafter. 


The Agreement will provide that Alabama may prepay the 
purchase price for the Project, including interest thereon, in 
whole at the option of Alabama in certain cases of undue 
burdens or excessive liabilities imposed with respect to the 
Project, its destruction or damage beyond practicable or 
desirable repairability and condemnation or taking by eminent 
domain, or if operation of the Plant is enjoined and Alabama 
determines to discontinue operation thereof, such redemp- 
tions to be at the principal amount plus accrued interest, but 
without premium. The Revenue Bonds will mature not later 
than 30 years from the first day of the month in which they 
are initially issued and will include serial maturities and/or the 
benefit of a mandatory redemption sinking fund, the effect of 
either to be calculated to retire not less than 25% of the 
aggregate principal amount of the issue prior to fina! maturity. 


In order to comply with the applicable laws of the State of 
Alabama it will be necessary for Alabama to convey to the 
Board such portions of the Project as are now owned by 
Alabama (“Existing Facilities”) subject to said Indenture be- 





tween Alabama and Chemical Bank. Under the Agreement, 
Alabama will receive, out of the proceeds of the Revenue 
Bonds, an amount equal to Alabama's original cost for the 
existing facilities, including amounts advanced by Alabama to 
the Board on account of any cost of construction. The 
existing facilities will thereupon become a part of the Project 
which is to be completed by the Board and which Alabama 
proposes to purchase as provided in the Agreement. 


It is contemplated that arrangements will be made by the 
Board with one or more investment bankers for the sale of 
the Revenue Bonds. In accordance with the laws of the State 
of Alabama, the interest rate to be borne by the Revenue 
Bonds will be fixed by the Board. Alabama will not be party to 
the underwriting agreement for the Revenue Bonds. Bond 
counsel will issue an opinion that interest on the Revenue 
Bonds presently is exempt from Federal income taxation. 
Alabama has been advised that the annual interest rates on 
obligations, the interest on which is tax exempt, historically 
have been and can be expected at the time of issue of the 
Revenue Bonds, to be 11/2% to 2'/2% lower than the rates of 
obligations of like tenor and comparable quality, interest on 
which is fully subject to Federal income taxation. 


The fees and expenses to be incurred in connection with this 
transaction will be supplied by amendment. The Alabama 
Public Service Commission has approved the issuance of the 
pollution control obligations under the Agreement by Alabama 
and that no other State commission or Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 22, 1977, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said declaration which he desires to contro- 
vert; or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request should be 
served personally or by mail upon the declarant at the above 
Stated address, and proof of service (by affidavit or, in the 
case of an attorney at law, by certificate) should be filed with 
the request. At any time after said date, the declaration, as 
amended or as it may be further amended, may be granted 
and permitted to become effective as provided in Rule 23 of 
the Genera! Rules and Regulationspermitted under the Act, 
or the Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19858/January 25, 1977 


In the Matter of 


THE SOUTHERN COMPANY 
SOUTHERN COMPANY SERVICES, INC. 
Perimeter Center East 

Atlanta, Georgia 30346 


(70-5956) 


NOTICE OF PROPOSAL BY SERVICE COMPANY TO 
ISSUE AND SELL UNSECURED PROMISSORY NOTES; 
EXCEPTION FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Southern Company Serv- 
ices, Inc. (“Services”), a wholly owned subsidiary service 
company of The Southern Company (‘Southern’), a regis- 
tered holding company, has filed an application and an 
amendment thereto with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (‘Act’) designat- 
ing Sections 6(a), 7 and 12 of the Act and Rules 45 and 
50(a)(5) promulgated thereunder regarding the following pro- 
posed transactions. All interested persons are referred to the 
application which is summarized below for a complete state- 
ment of ine proposed transaction. 


By order dated July 23, 1963 (HCAR No. 14913), the 
Commission authorized Services to issue and sell to South- 
ern for cash, and Southern to acquire, during a five year 
period commencing July 23, 1963, up to $500,000 aggregate 
principal amount to be outstanding at any one time of long- 
term unsecured notes of Services to bear interest at a rate 
equal to the average effective interest cost of Southern’s 
outstanding obligations for borrowed money on the date of 
issue. By orders dated September 10, 1971, May 15, 1973, 
and June 26, 1975 (HCAR Nos. 17261, 17461, and 19063), 
the Commission authorized increases in the aggregate princi- 
pal amount of such notes to be issued and sold by Services 
to Southern to the present limit of $19,000,000 and also 
extended the authorization with respect to the issue and sale 
of notes to June 30, 1978. By order dated October 21, 1976 
(HCAR No. 19723), the Commission authorized increases in 
the aggregate principal amount of notes to be issued and 
sold by Services to Southern to $30,000,000. Services’ total 
working capital requirements are expected to be approxi- 
mately $23,000,000 by December 31, 1977, and $30,000,000 
by December 31, 1979. Such requirements include the cost 
of fixed assets (excluding office building and leasehold im- 
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provements) acquired by Services in 1976 ($5,500,000) and 
to be acquired in 1977 (approximately $6,500,000). The 
unsecured notes to be issued to Southern will mature De- 
cember 31, 1999, and will be prepayable at any time without 
premium. Southern will acquire said notes at the principal 
amount thereof. To the extent that Services’ outstanding debt 
obligation does not exceed the aggregate principal amount of 
Southern’s obligations the notes will bear interest at a rate 
equal to the average effective interest cost of Southern’s 
outstanding obligations for borrowed money on the date of 
issue. Presently such rate is 111/2%. 


Services now proposes to issue and to sell unsecured notes 
(“Notes”) in an aggregate principal! amount not to exceed 
$30,000,000 to various institutional lenders. The net proceeds 
from the sale of the Notes will be applied to repay Services 
outstanding borrowings from Southern and to the extent not 
required for such purpose will be applied to other working 
capital requirements including costs of the acquisition of the 
aforementioned fixed assets. At the time of the sale it is 
estimated that Services will have $21,000,000 principal 
amount of notes payable to Southern outstanding. While the 
terms of the Notes have not been established, it is proposed 
that they will be guaranteed by Southern as to principal, 
premium, if any, and interest. It is expected that the Notes will 
represent a significant savings to Services in interest cost 
over its current borrowings and other currently available 
means of equipment financing. It is presently intended that 
the order dated October 21, 1976 (HCAR No. 19723) will be 
revoked by the Commission upon the placement of the 
$30,000,000 Notes. 


Services proposes to employ Morgan Stanley & Co. Incorpo- 
rated to place the Notes for a commission not in excess of '/2 
of 1% of the principal amount borrowed payable upon the 
closing. Services requests exemption from the competitive 
bidding requirements of Rule 50 pursuant to paragraph (a)(5). 
Services has never offered any securities to the public and 
has no established credit in the public market. The nature of 
Services’ business (providing professional and technical serv- 
ices to Southern and its other associates at cost upon 
request) may be unfamiliar to the general investing public. 


The fees, commissions and expenses to be paid or incurred 
in connection with the proposed transaction will be supplied 
by amendment. No State or Federal commission, other than 
this Commission, has jurisdiction over the proposed transac- 
tion. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 18, 1977, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application which he desires to contro- 
vert; or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request should be 
served personally or by mail upon the applicant at the above 
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stated address, and proof of service (by affidavit or, in the 
case of an attorney at law, by certificate) should be filed with 
the request. At any time after said date, the application, as 
amended or as it may be further amended, may be granted 
and permitted to become effective as provided in Rule 23 of 
the General Rules and Regulations permitted under the Act, 
or the Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any postponemenis 
thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19859/January 26, 1977 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
New York, New York 


CNG PRODUCING COMPANY 
CONSOLIDATED GAS SUPPLY CORPORATION 
THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 
WEST OHIO GAS COMPANY 


(70-5945) 


ORDER AUTHORIZING OPEN ACCOUNT ADVANCES TO 
SUBSIDIARY COMPANIES BY PARENT COMPANY IN 
CONNECTION WITH INTRASYSTEM PREPAYMENT OF 
PROMISSORY NOTES AND RELATED TRANSACTIONS 


Consolidated Natural Gas Company (‘Consolidated’), a reg- 
istered holding company, and its subsidiary companies, CNG 
Producing Company (‘CNG Producing’), Consolidated Gas 
Supply Corporation (“Gas Supply”), The East Ohio Gas 
Company (“East Ohio”), The Peoples Natural Gas Company 
(“Peoples”), and West Ohio Gas Company (“West Ohio’), 
have filed an application-declaration and amendments thereto 
with this Commission pursuant to Sections 6, 7, 9(a), 10, and 
12(b) of the Public Utility Holding Company Act of 1935 
(“Act”) and Rules 42(b)(2), 45 and 50(a)(3) promulgated 
thereunder as applicable to the proposed transactions. All 
interested persons are referred to the appiication-deciaration, 3 





wnich is summarized below, for a complete statement of the 
proposed transactions. 


It is stated that Consolidated’s distribution subsidiaries sea- 
sonally accumulate cash over and above current require- 
ments because of their large winter heating business. Other 
subsidiaries, presently engaged in developing gas supply, 
have little or no operating cash flow and regularly require 
capital financing from Consolidated. Therefore, Consolidated 
may be making short-term borrowings when distribution sub- 
sidiaries are making temporary money market investments 
outside the Consolidated System. It is stated that it would be 
advantageous to allevaite this situation, and the present filing 
is designed to establish financing procedures that optimize 
the internal utilization of excess cash funds accumulated 
within the System. 


It is proposed that the following subsidiaries make temporary 
prepayments on long-term notes held by Consolidated from 
excess cash refunds, from time to time prior to December 31, 
1977, not exceeding at any time the aggregate amounts set 
forth below: 


CNG Producing $ 15,000,000 
Gas Supply 50,000,000 
East Ohio 50,000,000 
Peoples 15,000,000 
West Ohio 3,500,000 

$133,500,000 


Consolidated estimates that the aggregate prepayment of 
$133,500,000 is the maximum that can be utilized for the 
temporary financing of other subsidiaries in the System 
during 1977. 


The long-term notes temporarily repaid by an individual 
subsidiary will be those bearing the highest interest rate 
outstanding at the time of each prepayment. Interest on such 
notes will cease upon prepayment and start again upon 
reinstatement of the notes. 


As funds are thereafter required by such subsidiary for 
corporate purposes, including construction, it is proposed that 
advances be made on open account to the subsidiary by 
Consolidated in an aggregate amount not to exceed the 
amount of long-term notes previously prepaid, less any 
current maturities applicable to notes which have matured 
subsequent to the prepayment dates. The open account 
advances will bear interest at the same rate or rates as borne 
by the equivalent principal amounts of the notes previously 
prepaid by such subsidiary during 1977 but in reverse order 
to that of the prepayments, i.e., from the lowest rate on the 
notes previously prepaid tc the highest rate. Interest on the 
open account advances will commence on the date of the 
advance and will become due on June 30, 1977, and 
December 31, 1977, and/or on the date such advances are 
repaid by the reinstatement of the prepaid notes. 


ee It is proposed that open account advances to a subsidiary be 


increased or decreased from time to time in accordance with 
variations in the cash flow of the subsidiary. However, at no 
time will the advances outstanding be in excess of the notes 
prepaid. At such time as the open account advances equal 
the aggregate amount of the prepaid notes, or in any event 
not later than December 31, 1977, the notes prepaid by a 
subsidiary will be reinstated in repayment of the related 
outstanding open account advances made to the subsidiary 
by Consolidated. However, if the aggregate of the notes 
prepaid exceeds such advances at the end of 1977 Consoli- 
dated proposes to make cash repayment of the difference in 
order to effect reinstatement of the proposed noies in full. No 
financing of any subsidiary which may be presently or subse- 
quently authorized by this Commission in connection with the 
construction or gas storage programs of any such subsidiary 
will be consummated until such time as advances have been 
made in amount equal to the amount of notes prepaid. 


It is stated that the proposed transactions will be beneficial to 
the System because they will: (1) permit subsidiary compa- 
nies with excess cash to prepay temporarily long-term notes 
held by Consolidated, with a resulting reduction in their 
interest expense; (2) make available to Consolidated a tem- 
porary cash source for the financing of other companies 
within the System; and (3) permit Consolidated, which ob- 
tains all external financing required by the System, to conse- 
quently defer prepay short-term financing such as inventory 
loans with banks and commercial paper borrowings for 
working capital. 


The Public Service Commission of West Virginia has author- 
ized the prepayment and reactivation of the long-term notes 
and the short-term borrowings proposed by Supply Corpora- 
tion. It is stated that no other state commission and no federal 
commission, other than this Commission, has jurisdiction over 
the proposed transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 19788), and no hearing has been 
requested of or ordered by the Commission. Upon the basis 
of the facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declaration, as 
amended, be granted and permitted to become effective: 


iT iS ORDERED, pursuant to the applicable provisions of the 
Act and rules thereunder, that said application-declaration, as 
amended, be, and it hereby is, granted and permitted to 
become effective forthwith, subject to the terms and condi- 
tions prescribed in Rule 24 promulgated under the Act, 
except that the time for filing the certification thereunder with 
respect to the proposed transactions is extended so as to 
allow filing on a quarterly basis. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19860/January 27, 1977 


In the Matter of 


ALABAMA POWER COMPANY 
P.O. Box 2641 
Birmingham, Alabama 35291 


GULF POWER COMPANY 
P.O. Box 1151 
Pensacola, Florida 32520 


GEORGIA POWER COMPANY 
P.O. Box 4545 
Atlanta, Georgia 30302 


MISSISSIPPI POWER COMPANY 
P.O. Box 4079 
Gulfport, Mississippi 39501 


(70-5958) 


NOTICE OF PROPOSAL TO ISSUE FIRST MORTGAGE 
BONDS FOR SINKING FUND PURPOSES 


NOTICE IS HEREBY GIVEN that Alabama Power Company 
(“Alabama”), Gulf Power Company (‘Gulf’), Georgia Power 
Company (“Georgia”), and Mississippi Power Company 
(“Mississippi”), all of which are public-utility subsidiaries of 
The Southern Company, a registered holding company, have 
filed a declaration with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (‘Act’), designat- 
ing Sections 6(a) and 7 of the Act and Rule 50(a)(5) 
promulgated thereunder as applicable to the following pro- 
posed transactions. All interested persons are referred to the 
declaration, which is summarized below, for a complete 
statement of the proposed transactions. 


Aiabama, Georgia, Gulf and Mississippi propose to issue 
their respective First Mortgage Bonds (‘Sinking Fund 
Bonds”) and to surrender such Sinking Fund Bonds to the 
trustees under their respective Indentures for the purpose of 
satisfying the sinking fund (improvement fund, in the case of 
Alabama) requirements thereunder for 1977. The amounts 
and series of Sinking Fund Bonds are proposed to be issued 
as follows: 


Name of 

Company Amount Series 

Alabama $13,238,000 31/2% Series due 1985 
Georgia 19,970,000 27/a% Series due 1980 
Guif 2,146,000 31/4% Series due 1984 
Mississippi 2,324,000 23/4% Series due 1980 
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The Sinking Fund Bonds are to be issued on the basis of 
unfunded net property additions, thus making available for 
construction purposes cash which would otherwise be 
needed to satisfy the sinking fund requirements or to pur- 
chase bonds to be used for such purpose. It is stated that 
currently, Alabama does not have the necessary coverage to 
issue any additional bonds under its Indenture because of a 
lack of earnings. If at the time necessary to satisfy the sinking 
fund requirement, Alabama is unable to issue additional 
bonds for that purpose, it will be necessary for Alabama to 
satisfy such requirement by depositing cash with its trustee. It 
is stated that the delivery of the Sinking Fund Bonds is 
exempt from the competitive bidding requirements of Rule 50 
by reason of clause (a)(5) thereof inasmuch as such Bonds 
will not constitute obligations of the companies for the pay- 
ment of money. 


The fees, commissions, and expenses incurred or to be 
incurred in connection with the proposed transactions will 
aggregate $8,000, of which total fees for legal counsel will be 
$1,600. The Alabama Public Service Commission has author- 
ized the issuance of the bonds by Alabama. The Georgia 
Public Service Commission and the Florida Public Service 
Commission have jurisdiction over the issuance of the Sink- 
ing Fund Bonds by Georgia and Gulf, respectively. It is stated 
that no other state commission and no federal commission, 
other that this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 22, 1977, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said declaration which he desires to contro- 
vert; or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request should be 
served personally or by mail upon the declarants at the 
above-stated addresses, and proof of service (by affidavit, or 
in case of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the declaration, 
as filed or as it may be amended, may be permitted to 
become effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Commis- 
sion may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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TRUST INDENTURE ACT OF 1939 
Release No. 452/January 24, 1977 


The Securities and Exchange Commission has issued an 
order under the Trust Indenture Act (‘Act’) on application of 
Canadian Pacific Limited that the trusteeship of Bank of 
Montreal Trust Company under two indentures of Canadian 
Pacific is not so likely to involve a material conflict of interest 
as to make it necessary to disqualify Bank of Montreal Trust 
Company from acting as trustee. 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 9617/January 24, 1977 


In the Matter of 


COLONIAL CONVERTIBLE & SENIOR SECURITIES, INC. 
COLONIAL GROWTH SHARES, INC. 

THE COLONIAL FUND, INC. 

COLONIAL INCOME FUND, INC. 


and 


COLONIAL MANAGEMENT ASSOCIATES, INC. 
75 Federal Street 
Boston, Massachusetts 02110 


(812-4034) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN EXEMPTION FROM 
SECTION 22(d) OF THE ACT AND PURSUANT TO SEC- 
TION 11(a) TO PERMIT AN OFFER OF EXCHANGE 


NOTICE IS HEREBY GIVEN that Colonial Convertible & 
Senior Securities Inc., Colonial Growth Shares, Inc., The 
Colonial Fund, Inc. and Colonial Income Fund, Inc. (the 
“Colonial Funds’), each of which is registered as an open- 
end diversified, management investment company under the 
Investment Company Act of 1940 (‘Act’), and Colonial 
Management Associates, Inc. (“CMAI’), the investment ad- 
viser and principal underwriter for each of the Colonial Funds 
(collectively referred to as “Applicants’”), filed an application 
on October 4, 1976, for an order of the Commission (1) 


pursuant to Section 11(a) of the Act to permit each of the 
Colonial Funds to offer its shares for shares of Standard & 
Poor’s/InterCapital Liquid Asset Fund, Inc. (“S&P”) upon 
payment of a $5 exchange fee and (2) pursuant to Section 
6(c) of the Act to exempt Applicants from the provisions of 
Section 22(d) of the Act and the rules thereunder to the 
extent necessary to permit such an offer of exchange. All 
interested persons are referred to the application on file with 
the Commission for a statement of the representations con- 
tained therein, which are summarized below. 


CMAI, as principal underwriter for each of the Colonial Funds, 
maintains a continuous public offering of the shares of each 
of the Colonial Funds at their respective net asset values plus 
a sales charge. Applicants state that no purchases of less 
than $10,000, the maximum sales charge is 8.50%, which is 
reduced on larger purchases; and there is no sales charge 
imposed on the reinvestment of dividends and capital gains 
from shares of any of the Funds. 


According to the application, S&P, an open-end investment 
company registered under the Act, invests primarily in short- 
term money market instruments and acts as its own distribu- 
tor, and it imposes no sales or administrative charge in 
connection with the sale of its shares. Applicants assert that 
since the Colonial Funds impose no charge on redemption of 
their shares, a shareholder of any of the Colonial Funds may 
redeem his shares of any of the Colonial Funds and pur- 
chase shares of S&P (provided that the minimum initial 
investment in S&P shares is $1,000), without payment of any 
redemption or sales charges, except that a $5 service fee is 
charged by Bradford Trust Company of Boston (‘Bradford’), 
the transfer and shareholder services agent for each of the 
Colonial Funds. 


Applicants propose to permit an S&P shareholder to ex- 
change shares of S&P acquired either (1) by investing the net 
proceeds from a redemption of shares of any of the Colonial 
Funds (the “redeemed Fund”) and held for such shareholder 
in a Colonial Exchange Account in the name of such share- 
holder at S&P, or (2) by the reinvestment of income dividends 
and capital gain distributions paid on all S&P shares held in 
such Account, for shares of the redeemed Fund, in either 
case without the imposition of the customary sales charge 
described in the prospectus of the redeemed Fund (herinafter 
referred to as the “Exchange Privilege”). S&P shares ac- 
quired in any other manner than as described above would 
not qualify for the Exchange Privilege. 


The participant in a Colonial Exchange Account would be 
able to exercise his Exchange Privilege at any time by 
instructing S&P to redeem shares of S&P in his Colonial 
Exchange Account and apply the redemption proceeds to the 
acquisition of shares of the redeemed Fund. No charge on 
the exchange of S&P shares for shares of the redeemed 
Fund will be imposed by S&P or Applicants. The Exchange 
Privilege will not be available to the proceeds from a redemp- 
tion of S&P shares which are paid directly to the investor. 
Each of the Colonial Funds and S&P have reserved the right 
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to establish a limit on the number of exchanges pursuant to 
the Exchange Privilege which any investor may make within a 
certain period. The Exchange Privilege will not be subject to 
termination by each of the Colonial Funds or S&P on not less 
than six months’ prior written notice to holders of such Fund 
or Funds’ Colonial Exchange Accounts. An investor maintain- 
ing a Colonial Exchange Account will receive the current 
prospectuses of both S&P and the redeemed Fund provided 
he remains entitled to the Exchange Privilege. The Exchange 
Privilege will lapse for an investor if his account balance of 
shares of the redeemed Fund shows a zero balance for a 
period of three consecutive years. 


Section 11(a) provides, in part, that it shall be unlawful for any 
registered open-end company or any principal underwriter for 
such a company to make or cause to be made an offer to the 
holder of a security of such company or any other open-end 
investment company to exchange his security for a security in 
the same or another such company on any basis other than 
the relative net asset values of the respective securities to be 
exchanged, unless the terms of the offer have first been 
submitted to and approved by the Commission. Section 22(d) 
of the Act provides, in pertinent part, that no registered 
investment company or principal underwriter thereof shall sell 
any redeemable security issued by such company to any 
person except at current offering prices described in the 
prospectus. 


Applicants view the Exchange Privilege as an integrated 
arrangement, exercisable only by an investor who initially 
acquires S&P shares by first redeeming his shares of a 
Colonial Fund and applying the proceeds therefrom to the 
purchase of S&P shares. Therefore, Applicants submit that 
an exercise of the Exchange Privilege may be deemed an 
exchange on a basis other than the relative net asset values 
of the shares since the $5 service charge would have been 
imposed on the initial acquisition of S&P shares by applica- 
tion of the proceeds of the redemption of shares of the 
redeemed Fund. 


Applicants state that the Exchange Privilege might also 
violate Section 22(d) of the Act since an investor would be 
able to purchase shares of the redeemed Fund without the 
customary sales charge described in such Fund's prospec- 
tus. Applicants state that, because any investor eligible for 
the Exchange Privilege will have initially been an investor in 
shares of the redeemed Fund and will continue to receive 
current prospectuses of such Fund while he holds a Colonial 
Exchange Account with S&P, no additional sales efforts will 
be incurred by CMAI in connection with the reacquisition of 
shares of such Fund, and that no sales charge should be 
imposed on the investor in connection with his reacquisition 
of shares of the redeemed Fund. Applicants represent that 
the $5 service charge will defray the administrative costs 
involved in each exchange. It is asserted that the Exchange 
Privilege will not enable any investor to avoid payment of the 
applicable sales charge on his original investment in shares 
of any of the Colonial Funds. 
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Section 6(c) of the Act provides, in pertinent part, that the 
Commission, by order upon application, may conditionally or 
unconditionally exempt any class of transactions from any & 
provisions of the Act or any rule or regulation thereunder, if 

and to the extent that such exemption is necessary or 
appropriate in the public interest and consistent with the 
protection of investors and the purpose fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, not later than February 17, 1977, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter, accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a nearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton D. C. 20549. A copy of such request shall be served 
personally or by mail upon Applicants at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law by certificate) shall be filed contempora- 
neously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter orders 
a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices and 
orders issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9618/January 24, 1977 


in the Matter of 

JOHN HANCOCK INVESTORS, INC. 

200 Berkeley Street 

Boston, Massachusetts 02117 

(812-4058) 

NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF EXEMP- 
TION FROM SECTION 12(d)(3) OF THE ACT. 


NOTICE iS HEREBY GIVEN that John Hancock Investors, 9 








inc. (“Applicant”), a closed-end investment company regis- 
tered under the Investment Company Act of 1940 (the “Act’), 
filed an application on December 1, 1976, pursuant to 
Section 6(c) of the Act, for an order of the Commission 
exempting Applicant's holding of securities of Geneve Corpo- 
ration from the provisions of Section 12(d)(3) of the Act. All 
interested persons are referred to the application on file with 
the Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Applicant had total assets, as of June 30, 1976, of approxi- 
mately $128 million. On April 15, 1971, Applicant acquired, by 
direct placement, $2,000,000 of 7% Convertible Senior Notes 
due 1986 (the “Notes”) of Geneve Corporation (now Ge- 
nevco Capital Services, Ltd., hereinafter called “Geneve’), a 
Delaware corporation. In January of 1974, Geneve invested 
$7,000,000 in the firm of Torpie & Saltzman, Inc. (‘“‘Torpie”), a 
registered broker-dealer and a member firm of the National 
Association of Securities Dealers, Inc. At the same time an 
additional $7,000,000 was invested in Torpie by Cable Fund- 
ing Corporation (a Delaware Corporation in which Geneve 
held a 45% stock interest). Applicant had no knowledge of 
these investments in Torpie until after they were made, and 
Applicant did not participate in the investment decisions. 
Notwithstanding its considerable efforts over the intervening 
period to sell the Notes, Applicant has been unable to find a 
purchaser willing to pay a fair price for them. Applicant states 
that the market for the Notes is limited because they are 
restricted securities, and because Section 12(d)(3) of the Act 
prevents any investment company from purchasing them. 
However, Applicant represents that it intends to continue its 
efforts to find a purchaser willing to pay a fair price for the 
Notes. 


Section 12(d)(3) of the Act, in pertinent part, makes it 
unlawful for any registered investment company and any 
company or companies controlled by such registered invest- 
ment company to purchase or otherwise acquire any security 
issued by, or any other interest in, certain proscribed cate- 
gories of business, including a borker-dealer, such as Torpie 
unless certain conditions are met. In Investment Company 
Act Release No. 3542, dated September 21, 1962, the 
Commission set forth its view that Section 12(d)(3) of the Act 
is applicable to the acquisition by investment companies of 
interests in companies which, in turn, have an interest by 
stock ownership or otherwise in certain proscribed categories 
of business including brokers or dealers. In that Release, the 
Commission set forth its view that Section 12(d)(3) of the Act 
is violated not only when a security or interest in a proscribed 
category of business is originally purchased or acquired by 
an investment company, but also when investment compa- 
nies, or controlled companies thereof, hold an interest in a 
portfolio company which thereafter acquires an interest in 
such a proscribed category of business. In the instant case, 
Applicant holds an interest in a portfolio campany, Geneve, 
which, after the acquisition of such interest by Applicant, in 
turn acquired an interest in a broker-dealer, Torpie. 


*» While Applicant does not concede that Section 12(d)(3) of the 


Act can be properly applied to this situation, the Applicant 
requests an order of the Commission, pursuant to Section 
6(c) of the Act, exempting the Applicant's investment in the 
Notes from the requirements of Section 12(d)(3) of the Act 
subject to the condition that Applicant will continue its efforts 
to find a purchaser for the Notes willing to pay a price 
considered to be fair by Applicant for them. 


Section 6(c) of the Act provides, in pertinent part, that upon 
application the Commission may conditionally or uncondition- 
ally exempt any person, security or transaction or any class 
of classes of persons, securities or transactions from any 
provision or provisions of the Act or of any rule or regulation 
thereunder, if and to the extent such exemption is necessary 
or appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


Applicant submits that exempting its investment in Geneve 
from Section 12(d)(3) of the Act is consistent with the public 
interest, the protection of investors, and the policy and 
purposes of the Act. Applicant asserts that none of its 
directors, officers or its investment adviser participated in the 
decision by Geneve or Cable Funding Corporation to invest 
$7,000,000 in Torpie. Applicant represents that neither Ge- 
neve nor Cable Funding Corporation themselves currently 
engage in, and have never engaged in any of the categories 
of business proscribed by Section 12(d)(3). Applicant states 
that the Notes were purchased in an arm’s length transaction, 
and do not involve any self-dealing by any affiliated person of 
it. Applicant further asserts that failure to grant such an 
exemption will directly harm Applicant's shareholders by 
requiring sale of the Notes at a price which is disadvanta- 
geous to the Applicant. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 17, 1977, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
application accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington D. C. 20549. A copy of such request shall be 
served personally or by mail upon Applicant at the address 
set forth above. Proof of such service (by affadavit, or in the 
case of an attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by Rule 0-5 
of the Rules and Regulations prdmulgated under the Act, an 
order disposing of the application herein will be issued as of 
course following said date, unless the Commission thereafter 
orders a hearing upon request or upon the Commission's 
own motion. Presons, who request a hearing or advice as to 
whether a hearing is ordered, will receive any notices and 
orders issued in this matter. including the date of the hearing 
(if ordered) and any postponemenis thereof. 


For the Commission, by the Division of Investment Manage- 
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ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9619/January 26, 1977 


In the Matter of 


FIDELITY CONVERTIBLE & SENIOR SECURITIES FUND, 
INC. 

82 Devonshire Street 

Boston, Massachusetts 02109 


(811-2222) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT DE- 
CLARING THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY. 


On December 30, 1976, a notice was issued (Investment 
Company Act Release No. 9588) of an application filed on 
July 1, 1976, and an amendment thereto on December 21, 
1976, by Fidelity Equity-Income Fund, Inc., for an order of the 
Commission pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (“Act”), declaring that Fidelity Convertible & 
Senior Securities Fund, Inc. (‘Fidelity Convertible”), regis- 
tered under the Act as an open-end, diversified, management 
investment company, has ceased to be an investment com- 
pany as defined in the Act. 


The notice gave interested persons an opportunity to request 
a hearing, and stated that an order disposing of the applica- 
tion would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that Fidelity 
Convertible has ceased to be an investment company. Ac- 
cordingly, 


IT {S ORDERED, pursuant to Section 8(f) of the Act, that the 
registration of Fidelity Convertible & Senior Securities Fund, 
Inc., under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 9620/January 26, 1977 


In the Matter of 


JOHN HANCOCK TAX-EXEMPT INCOME TRUST 
John Hancock Place 

P.O. Box 111 

Boston, Massachusetts 02117 


and 


JOHN HANCOCK DISTRIBUTORS, INC. 
John Hancock Place 

P.O. Box 21 

Boston, Massachusetts 02117 


(812-4066) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING AN EXEMPTION FROM THE PROVISIONS OF 
SECTION 22(d) OF THE ACT. 


On January 5, 1977, a notice was issued (Investment Com- 
pany Act Release No. 9596) of an application filed on 
December 20, 1976, by John Hancock Tax-Exempt Income 
Trust (“Fund”), registered under the Jnvestment Company Act 
of 1940 (“Act”) as a diversified, open-end investment com- 
pany and the Fund’s proposed principal underwriter, John 
Hancock Distributors, Inc. (herinafter referred to as “Appli- 
cants”), pursuant to Section 6(c) of the Act, for an order of the 
Commission exempting Applicants to the extent specified 
therein from the provisions of Section 22(d) of the Act to 
permit funds derived from dealth claims and matured endow- 
ments of fixed dollar insurance policies issued by John 
Hancock Mutual Life Insurance Company to be applied to the 
purchase of shares of the Fund within the first 60 days after 
the date of the check in payment of such insurance at a sales 
charge equal to one-half the rate otherwise applicable. 


The notice gave interested persons an opportunity to request 
a hearing, and stated that an order disposing of the applica- 
tion would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that granting 
of the requested exemption is appropriate in the public 
interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of 
the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, that the 
application for exemption from Section 22(d) of the Act, to the 
extent requested, be, and hereby is, granted effective forth- 
with. 


For the Commission, by the Division of Investment Mange- 
ment, pursuant to delegated authority. 











George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9621/January 27, 1977 


In the Matter of 


ADMIRALTY INVESTMENT PLANS FOR THE ACCUMU- 
LATION OF SHARES OF ADMIRALTY FUND INSUR- 
ANCE SERIES 


ADMIRALTY INVESTMENT PLANS FOR THE ACCUMU- 
LATION OF SHARES OF ADMIRALTY FUND GROWTH 
SERIES 


CAPITAL ACCUMULATION PROGRAM OF SHARES OF 
OPPENHEIMER A. |. M. FUND 


OPPENHEIMER A. |. M. FUND, INC. 


OPPENHEIMER MANAGEMENT CORPORATION 
One New York Plaza 
New York, New York 10004 


and 


BANK OF CALIFORNIA 

400 California Street 

San Francisco, California 94104 
(812-3982) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTIONS 6(c) and 11(a) FOR APPROVAL OF OFFER OF 
EXCHANGE AND FOR EXEMPTION FROM PROVISIONS 
OF SECTIONS 22(d), 27(d), 27(e) and 27(f) 


NOTICE IS HEREBY GIVEN that Admiralty Investment Plans 
for the Accumulation of Shares of Admiralty Fund Insurance 
Series, Admiralty Investment Plans for the Accumulation of 
Shares of Admiralty Fund Growth Series (collectively referred 
to herein as “Admiralty Plans”) and Capital Accumulation 
Program of Shares of Oppenheimer A.I.M. Fund (‘““AIMCAP’”), 
each of which is registered as a unit investment trust under 
the Investment Act of 1940 (the “Act’); Oppenehimer A.1.M. 
Fund, Inc. (“AIM”), which is registered under the Act as an 
open-end management investment company; Oppenheimer 
Management Corporation, individually and as the depositor of 
AIMCAP; and the Bank of California N. A. (“Bank”) have filed 
an application pursuant to Sections 6(c) and 11(a) of the Act 
for an order approving an offer of exchange to be made by 
AIMCAP to the planholders of the Admiralty Plans and 
exempting applicants and certain transactions from the provi- 


sions of Sections 22(d), 27(d), 27(e) and 27(f) of the Act. All 
interested persons are referred to the application on file with 
the Commission for a statement of the representations made 
therein, which are summarized below. 


In September of 1971, All States Management Company (‘‘All 
States”), as sponsor and depositor of the Admiralty Plans, 
entered into a custodian agreement with the Bank. At that 
time, All States was the investment adviser and principal 
underwriter of Admiralty Fund. On December 7, 1973, Admi- 
ralty Fund terminated its investment advisory and principal 
underwriting agreements with All States which then ceased to 
function as sponsor and depositor of the Admiralty Plans. No 
successor sponsor or depositor has been appointed. Admi- 
ralty Fund suspended sale of its shares to the Admiralty 
Plans on January 22, 1975. Since August 4, 1975, Oppenhei- 
mer Management Corporation (“CMC”) has served as interim 
investment manager to Admiralty Fund on an at-cost basis. 
On May 14, 1976, the Board of Directors of Admiralty Fund 
adopted, subject to shareholder approval, an agreement and 
articles of merger with AIM pursuant to which Admiralty Fund 
would be merged with and into AIM. The merger was 
approved by shareholders on October 27, 1976, and became 
effective December 7, 1976. OMC, as sponsor and depositor 
of AIMCAP, wishes to propose to the planholders of the 
Admiralty Plans that they exchange their plans for securities 
to be issued by AIMCAP. 


The application states that if the exchange offer is made 
subsequent to the merger between Admiralty Fund and AIM, 
the Admiralty Fund shares held under the Admiralty Plans will 
have been exchanged for AIM shares. A planholder who 
accepts the offer will receive an AIMCAP Plan certificate and 
the AIM shares credited to his Admiralty Plan will be trans- 
ferred to the AIMCAP Plan received in the exchange. Addi- 
tional AIM shares will be purchased with any uninvested 
cash, less custodian fees and sales charges, which may have 
been paid under the Admiralty Plans since January, 1975 at 
net asset value. A planholder will be considered to have 
made the same number of payments under the AIMCAP Plan 
as has been made by him under his Admiralty Plan. There- 
after, all items of his Plan will be in accordance with the 
provisions of the AIMCAP Plan. 


If a planholder elects not to accept the exchange offer, he will 
be entitled to receive either the AIM shares credited to his 
Admiralty Plan, plus any uninvested cash, or the cash 
redemption value of his Admiralty Plan, which would be 
based upon the value of the AIM shares held thereunder. 
Upon the expiration of the exchange offer, the Admiraly Plans 
will terminate and any planholder who has not responded to 
the exchange offer will receive all AIM shares credited to his 
Admiralty Plan account plus all uninvested cash which may 
have been sent in by him since January, 1975. OMC and the 
Bank intend to act as interim sponsor and interim custo- 
dian, respectively, of the Admiralty Plans for the purpose of 
taking the steps necessary to terminate the Admiralty Plans 
and consummate the exchange offer. 
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Investment Data Corporation (“IDC”), the administrator of 
Admiralty Plans, has advised that the costs that will be 
incurred by it to facilitate and record the above described 
transactions and to forward the records of Admiralty Plans to 
the AIMCAP administrator are expected to approximate 
$11,000. IDC has agreed that it will do all that is required to 
enable those transactions to be properly effected and re- 
corded and to complete the transfer of the records for a fixed 
fee of $11,000 which will be charged ratably to all the 
planholder accounts of the Admiralty Plans. In addition, fully 
paid-up Admiralty Plans are to be charged for service fees for 
1975 and 1976 and delinquent planholders (systematic pay- 
ment planholders who have not made any payment since 
January 1, 1974) will be charged for service fees up to May 
1976. 


Sections 11(a) and (c) of the Act require prior Commission 
approval of any offer to exchange the securities of a regis- 
tered unit investment trust for the securities of any other 
investment company. Section 22(d) of the Act provides, in 
pertinent part, that no registered investment company or 
principal underwriter thereof shall sell any redeemable secu- 
rity issued by such company to any person except at a 
current offering price described in the prospectus. 


Under Sections 27(d), 17(e) and 27(f) of the Act, the holder of 
a periodic payment certificate is given, respectively, (1) the 
right to surrender the certificate at any time within the first 18 
months after its issuance and to receive, in cash, the value of 
his account and an amount equal to that part of the excess 
paid for sales loading which is over 15 per centum of the 
gross payments made by the certificate holder; (2) the right to 
be informed in writing, in the event that he has missed a 
certain number of payments, that he may surrender his 
certificate and receive the aforementioned payments; and (3) 
the right, within forty-five days after the mailing of notice of his 
rights of withdrawal, to exercise such right of withdrawal by 
surrendering his certificate and receiving in payment, cash in 
an amount equal to the value of his account and an amount 
equal to the difference between the gross payments made 
and the net amount invested. 


It is contended that the exchange offer will effect an orderly 
and prompt termination of the Admiralty Plans without the 
necessity of litigation and that it will provide each planholder 
the opportunity to either liquidate his current investment or to 
continue with a comparable long term investment program on 
a basis that gives effect to the salescharges previously paid 
by that planholder. 


It is also contended that the granting of the proposed 
exemption would be consistent with the purposes of Section 
22(d) of the Act. It is asserted that as shares of Admiralty 
Fund have been unavailable for sale to the Admiralty Plans 
the exchange offer will provide planholders with the opportu- 
nity to continue their investment programs without payment of 
any additional sales charge in respect of investments already 
made in the Admiraly Plans. 
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It is also contended, as to the notification and refund rights 
provided by Sections 27(d), 27(e) and 27(f) of the Act, that 
since all of the Admiralty Plans have been issued at least 18 
months and no planholder possesses a right of refund, and 
since the object of the exchange offer is to place the 
planholder in the same position as if he had originally 
purchased an AIMCAP Plan instead of an Admiralty Plan, the 
AIMCAP Plan issued in exchange for the Admiralty Plan 
should not be subject to a refund right. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or unconditionally 
exempt any person or transaction from any provision or 
provisions of the Act if such exemption is necessary or 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested persons 
may, not later than February 22, 1977, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues, if any, of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail upon the applicants at the addresses 
stated above. Proof of such service (by affidavit, or in case 
of an attorney-at-law, by certificate) shall be filed contempora- 
neously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter orders 
a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9622/January 27, 1977 


In the Matter of 
PARAMOUNT MUTUAL FUND, INC. 


and 
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UNIFUND, INC. 
2441 Honolulu Avenue 
Montrose, California 91020 


(812-4041) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXCEPTING PROPOSED TRANSACTION FROM SECTION 
17(a) OF THE ACT. 


Paramount Mutual Fund, Inc. (“Paramount”), and Unifund, 
Inc. (“Unifund”), both registered as diversified, open-end, 
management investment companies under the Investment 
Company Act of 1940 (“Act”), filed an application on October 
14, 1976, and amendments thereto on December 6, 1976, 
December 13, 1976, December 22, 1976, and January 6, 
1977, for an order pursuant to Section 17(b) of the Act 
exempting from the provisions of Section 17(a) of the Act a 
proposed merger of Unifund into Paramount. 


On December 16, 1976, a notice was issued (Investment 
Company Act Release No. 9576) of the filing of the applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application would be issued as of course unless a hearing 
should be ordered. On December 30, 1976, a supplemental 
notice was issued (Investment Company Act Relase No. 
9590), revising the original notice in order to reflect additional 
representations made in the amendment to the application 
filed on December 22, 1976, and clarified in the final amend- 
ment filed January 6, 1977. The revised notice extended the 
period during which any interested person could submit a 
request for a hearing. No request for a hearing has been 
filed, and the Commission has not ordered a hearing. 


The matter having been considered, it is found, on the basis 
of the information contained in the application, that the terms 
of the proposed transactions are reasonable and fair and do 
not involve overreaching on the part of any person con- 
cerned, and that the proposed transaction is consistent with 
the policies of Paramount and Unifund and with the general 
purposes of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 17(b) of the Act, that 
the proposed merger of Unifund into Paramount be, and 
hereby is, exempted from the provisions of Section 17(a) of 
the Act. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 7747/January 21, 1977 


SEC v. Joseph Scansaroili, et al., 
Civil Action No. 225-72, M.D.L. No. 105 (D.D.C.) 


United States v. Joseph Scansaroli, et al., 
Indictment No. 74 Crim. 43 (S.D.N.Y.) 


The Securities and Exchange Commission and the United 
States Attorney for the Southern District of New York an- 
nounced today that they had disposed of related civil and 
criminal charges against Joseph Scansaroli, a certified public 
accountant. On December 6, 1976, a Judgment of Perma- 
nent Injunction was entered against Scansaroli in the United 
States District Court for the District of Columbia based upon a 
complaint for injunctive and other relief filed by the Commis- 
sion on February 3, 1972, against National Student Marketing 
Corporation (“NSMC”), Scansaroli, and others.” See text of 
complaint at CCH Federal Securities Law Reporter § 93,360 
(1972). The civil complaint alleged, among other things, 
various anti-fraud, reporting and proxy violations by Scansa- 
roli in connection with the issuance of financial statements of 
NSMC in 1968 and 1969. Scansaroli consented to entry of 
the Judgment of Permanent Injunction without admitting or 
denying the allegations of the Commission’s complaint. 


On January 17, 1974, Scansaroli, among others, was indicted 
in the Southern District of New York with respect to certain of 
the events upon which the Commission's civil injunctive 
action was based [Indictment 74 Crim. 43 (S.D.N.Y.)]. 
Named in only one of the multiple counts in the indictment, 
Scansaroli was charged therein with violating Section 32(a) of 
the Securities Exchange Act of 1934 [15 U.S.C. § 78ff(a)] in 
that he was alleged to have made and caused to be made 
false and misleading statements with respect to material facts 
in a NSMC proxy statement dated September 27, 1969, and 
filed with the Commission in accordance with Section 14 of 
the 1934 Act [15 U.S.C. § 78n]. He was found guilty by a jury 
but the conviction was reversed on appeal and remanded for 
a new trial. See United States v. Scansaroli, 527 F. 2d 311 
(2d Cir. 1975). 


The United States Attorney for the Southern District of New 
York consented to the filing of a nolle prosequi with respect to 
the aforesaid criminal charge, contingent upon Scansaroli’s 
consent to an Order of permanent disqualification from ap- 
pearing and practicing before the Commission. Scansaroli 
consented to the institution of proceedings pursuant to Rule 
2(e)(3) of the Commission’s Rules of Practice [17 C.F.R. 
§ 201.2(e) (3)] and to the issuance of an order thereunder 
permanently disqualifying him from appearing and practicing 
before the Commission. Such an order was issued on , 197 . 
Thereafter, on January 10, 1977, an order of nolle prosequi 
was filed in the Southern District of New York with respect to 
the criminal charge against Scansaroli. 
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‘For a discussion of allegations in the complaint and settle- 
ment thereof with respect to Peat, Marwick, Mitchell & Co., 
the accounting firm by which Mr. Scansaroli was employed at 
the time of the relevant events, see SEC Accounting Series 
Release No. 173, 7 SEC Docket 301 (July 2, 1975). 





Litigation Release No. 7748/January 24, 1977 


U.S. v. RONALD G. RIES 
E.D. Mo. 76-338 CR (1) 


Willian D. Goldsberry, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, and 
Barry A. Short, United States Attorney for the Eastern District 
of Missouri, announced the unsealing of a 1-count indictment 
against Ronald G. Ries of St, Louis, Missouri, on January 3, 
1977. The indictment charged Ries with violating the wire 
fraud statute by transmitting a telephone communication in 
interstate commerce for the purpose of executing a scheme 
and artifice to defraud three customers of Mississippi Valley 
investment Company, a St. Louis broker-dealer firm at which 
Ries had been employed as a registered representative. The 
indictment alleged that Ries made numerous unauthorized 
transactions in the brokerage accounts of the three investors 
resulting in substantial fraudulent monetary commissions 
being paid to him. 


Ries had earlier been barred from the securities business as 
the result of his failure to answer the allegations of an 
administrative proceeding initiated by the Commission. 


Ries entered a plea of not guilty to the indictment and trial 
has been set for February 7, 1977. 


The indictment was the result of a joint investigation by the 
Commission's St. Louis Branch Office, the United States 
Attorney's office and the FBI. 





Litigation Release No. 7749/January 25, 1977 


U.S. v. Harvey L. Starr 
(U.S.D.C., W.D. of Pa., Criminal No. 76-158) 


Blair A. Griffith, United States Attorney for the Western 
District of Pennsylvania, and Paul F. Leonard, Administrator 
of the Washington Regional Office of the Securities and 
Exchange Commission announced that on January 17, 1977, 
before the Honorable Joseph P. Willson, United States 
District Judge for the Western District of Pennsylvania, 
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Harvey L. Starr of Las Vegas, Nevada, entered a plea of nolo 
contendere to four counts of securities fraud and two counts 
of wire fraud of a thirteen count indictment charging the 
defendant with conversion of $456,253 of investors monies. 
Judge Willson accepted the plea and set April 20, 1977, for the 
sentencing of Harvey L. Starr. 


Judge Willson ordered the defendant to make a good faith 
effort prior to the April 20, 1977, sentencing date to provide 
restitution to the investors involved in this case. 


For further information see Litigation Release Nos. 6718 and 
7499. 





Litigation Release No. 7750/January 25, 1977 


SEC v. HJH, INC. CAPPETRO, INC., ET AL. 
(N.D. Tex.) (CA3-76-1611-F) 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, today 
announced that federal district Judge Robert W. Porter, 
Dallas, Texas, on January 13, 1977, entered an order of 
preliminary injunction against HJH, Inc., Cappetro, Inc. and 
Fossil Petroleum Corporation, all of Dallas, forbidding further 
violations of the securities registration and antifraud provi- 
sions of the federal securities laws. 


In addition, Judge Porter ordered the continuation of the 
previously instituted federal receivership for the three cor- 
porations until a hearing March 18, 1977. 


Previously, on January 7, 1977, Judge Porter had entered 
orders of preliminary injunction by consent against Wayne 
Michael Luter, Mesquite, Texas, and Heinz Jurgen Hesse 
and Larry N. Cook, both of Dallas. Luter, Hesse and Cook 
were enjoined from further violations of the securities registra- 
tion and antifraud provisions of the federal securities laws in 
connection with the offer and sale to European investors of 
more than $27,000,000 in fractional undivided working inter- 
ests issued by Cappetro, Inc. in oil and gas wells located in 
Texas, Ohio, West Virginia and Kentucky. 


In addition, Judge Porter, on January 3, 1977, entered an 
order or permanent injunction by consent against John P. 
Poulos, Dallas, forbidding further violations of the securities 
registration and antifraud provisions in connection with the 
previously described securities. 


For further information, see Litigation Release No. 7702. 
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Litigation Release No. 7751/January 25, 1977 


SEC v. BLAIR & ASSOCIATES, INC. et al 
(W/D LA.) (Cl 770059) 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, today 
announced that on January 19, 1977 a civil injunctive com- 
plaint was filed in the Federal District Court at Shreveport, 
Louisiana, against Blair & Associates, Inc., George E. Blair, 
Gerald W. Keenum and Julian F. Martin, all of Shreveport. 


The complaint alleges violations of the registration and anti- 
fraud provisions of the federal securities laws in connection 
with the offer and sale of fractional undivided working inter- 
ests in oil and gas leases located in Grant Parish, Louisiana, 
issued by Blair & Associates, Inc. 


The complaint also alleges that in connection with the offer 
and sale of such fractional undivided working interests, 
numerous misrepresentations and omissions of material facts 
were made. Such alleged misrepresentations include state- 
ments as to the financial condition of the company, the risk of 
investing with the company and the use of investors’ money. 


Judge Tom Stagg set February 2, 1977 as the date for a 
hearing on the Commission's Motion for a Preliminary Injunc- 
tion. 





Litigation Release No. 7752/January 25, 1977 


S.E.C. v. ADVENTURE LINE MANUFACTURING COM- 
PANY, INC., ET AL 
[District of Kansas] [CA 77-1013] 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, today 
announced the filing January 18, 1977, of a civil injunctive 
action in Federal District Court at Wichita, Kansas, against 
Adventure Line Manufacturing Company, Inc., Parsons, Kan- 
sas; and A.H. Speer Co. and Andrew H. Speer, both of 
Wichita. 


The Complaint alleged that Speer violated the registration, 
trust indenture qualification and anti-fraud provisions of the 
federal securities laws and failed to keep proper records, 
“special reserve” customer accounts, and maintain sufficient 
net capital in his registered broker-dealership. 


Additionally, the Complaint alleged that Adventure Line Man- 
ufacturing Company, Inc. violated the registration, trust inden- 
ture qualification and anti-fraud provisions of the federal 
securities laws and that A.H. Speer Co., a registered broker- 
dealer, failed to keep proper records, “special reserve” 


customer accounts and maintain sufficient net capital also in 
violation of federal securities laws. 





Litigation Release No. 7753/January 25, 1977 


SEC v. GARY L. JONES AND ASSOCIATES AND 
GARY L. JONES 
(D. UTAH, C-153-73) 


Robert H. Davenport, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on January 12, 1977, the Honorable Willis W. 
Ritter, Chief Judge of the Federal District Court in Salt Lake 
City, Utah, issed an Order of Permanent Injunction against 
Gary L. Jones and Associates, formerly a Salt Lake City OTC 
broker-dealer, and Gary L. Jones, its president. The Order 
enjoins them from engaging in the business of a broker or 
dealer without complying with net capital requirements of 
Rule 15c3-1 and from failing and neglecting to make accu- 
rate, complete and current reports required by Rule 17a-11 
under the Securities Exchange Act of 1934. Both consented 
to the Order without admitting and without denying the 
allegations in the complaint. 


For further information see Litigation Releases Nos. 5895 and 
5981. 





Litigation Release No. 7754/January 25, 1977 


U.S. v. WDOWIK, et al. 
(D. AZ.) (CR 76-340) 


William D. Goldsberry, Regional Administrator of the Chicago 
Regional Office of the Securities and Exchange Commission, 
and W.C. Smitherman, United States Attorney for the District 
of Arizona, announced that on September 13, 1976, a federal 
grand jury at Phoenix, Arizona, returned a 20-count indict- 
ment against George Ernest Wdowik and john Charles 
Massie, both of Phoenix, Arizona. 


The indictment charges the defendants with 10-counts of mail 
fraud, five-counts of securities fraud, and five-counts of 
securities registration violations in connection with the offer 
and sale of securities of Marketing Specialists, inc. 


The investigation leading to the return of the indictment was 
conducted by the Postal Inspection Service with assistance 
from the Commission's staff. 
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Wdowik and Marketing Specialists, Inc. were permanently 
enjoined by consent by the Federal District Court for the 
Northern District of Illinois on July 9, 1973, from violations of 
the securities registration and antifraud provisions of the 
federal securities laws. 





Litigation Release No. 7755/January 25, 1977 


SEC v. P&A SALVAGE CORP., d/b/a PASCO OPERATING 
COMPANY 
(S.D. TEX.) Civil Action File No. 76-H-1898 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, today 
announced that on January 17, 1977 Federal District Judge 
Robert O'Conner, Jr., at Houston, Texas entered an order 
appointing C. Leland Hamel, Esq., 1100 Milam Building, Suite 
2600, Houston, Texas, as Temporary Receiver of P&A 
Salvage Corp., d/b/a Pasco Operating Company, Houston, 
pursuant to the Commission’s request in its Complaint filed 
November 15, 1976. 


The Complaint alleged that P&A Salvage Corp., d/b/a/ Pasco 
Operating Company, and four individuals engaged in the offer 
and sale of unregistered limited partnership interests and 
fractional undivided working interests in oil and gas leases 
located in Texas and Louisiana by means of false and 
misleading representations and omissions of material facts. 
The Complaint also alleged that the company was insolvent 
and unable to complete its obligations on the oil wells in 
which it had sold interests to the public. 


For further information see Litigation Release Nos. 7665 and 
7706. 





Litigation Release No. 7756/January 25, 1977 


UNITED STATES v. RANDY COPELAND 
(N.D. Tex.) CR 3-76-307 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, and 
Michael P. Carnes, United States Attorney for the Northern 
District of Texas, today announced that on January 14, 1977 
Federal District Judge Robert M. Hill at Dallas, Texas sen- 
tenced Randy Copeland, Dallas, to four years imprisonment 
and five years probation following Copeland’s plea of guilt to 
two counts of a seven-count criminal indictment. 
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Copeland pled guilty on December 13, 1976 to two counts 
charging him with violations of the securities fraud and mail 
fraud statutes in connection with the offer and sale of 
fractional undivided working interests in oil and gas leases 
located in Schleicher County, Texas issued by Cope-Land Oil 
& Gas Company, Dallas. The indictment alleged Copeland 
sold fractional undivided working interests by the use of false 
and misleading statements relating to the manner in which 
investor moneys were spent, the amount of risk involved in 
the investment, and when the well would be drilled. 


For further information, see Litigation Release Nos. 5134, 
5162, 7553, 7672 and 7698. 





Litigation Release No. 7757/January 25, 1977 


SEC v. WALTER WENCKE, ET AL. 
(S.D. Cal., Civ. No. 76-0783-GT) 


Gerald Boltz, Regional Administrator for the Los Anegles 
Regional Office, announced that U.S. District Judge Gordon 
Thompson, Jr., names Robert Gould of San Diego as tempo- 
rary receiver over certain companies named as defendants in 
SEC v. Walter Wencke. 


On July 22, 1976, the Commission filed the Complaint in this 
action which alleged that Walter Wencke, a San Diego 
lawyer-bussinessman, had engaged in a scheme to take over 
and loot Sun Fruit, Ltd., a company with over 1,000 public 
shareholders. Sun Fruit was formerly known as Royal Execu- 
tive Inns of America (and Rinn Corp.) and was, at one time, 
located in Provo, Utah. 


On December 22, 1976, Judge Thompson entered an order 
of preliminary injunction against Walter Wencke (“Wencke’”) 
Cathryn Wencke (Wencke’s wife), Time-Lenders, Inc. (a 
publicly-owned company controlled by Wencke), and numer- 
ous trust and corporate entities allegedly utilized by Wencke 
in his scheme. The preliminary injunction enjoined further 
violations of the anti-fraud, periodic reporting and various 
proxy provisions of the Securities Act and the Exchange Act. 


On January 20, 1977, Judge Thompson appointed Gould as 
temporary receiver with “the full power of an equity receiver” 
over both Time-Lenders and the San Diego Environmental 
Charitable Trust (an entity to which, according to the Com- 
mission, Wencke fraudently transferred certain hotel assets of 
the publicly owned Sun Fruit). In a separate action (SEC v. 
Time-Lenders, Inc., S.D. Cal. 75-1032-GT), the Commission 
alleged that Wencke took Time-Lenders “private” in violation 
of the Exchange Act. That action is pending. 


Judge Thompson's order in SEC v. Wencke, which granted 
perliminary injunctions and which placed certain entities un- 
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der receivership, was baded on the Court's preliminary 
finding that the “Commission has made a prima facie case 
that Wencke has engaged in fraud and mismanagement with 
respect to Sun Fruit [and] Time-Lenders. . ..The Commission 
has also made a prima facie showing that [certain] hotel 
operations .... were transferred out of defendant Sun Fruit 
in violation of the federal securities laws.” The Court also 
preliminarily found that Wencke engaged in “the knowing and 
intentional dissemination [of false and misleading, 
statements] into the marketplace while [Sun Fruit] stock was 
trading publicly. ..,” and thus violated the anti-fraud provi- 
sions of the federal securities laws. 


Walter Wencke and Cathryn Wencke are the sole remaining 
individual defendants to this action. All other individual de- 
fendants consented to permanent injunctions and other relief 
without admitting or denying the allegations in the Commis- 
sion’s complaint. Those individual defendants include Richard 
Mets (of Fresno, California—a Sun Fruit director and officer), 
Paul Potter (of San Diego—a Sun Fruit director and officer), 
and John Dees (of Fresno, California—a certififed public 
accountant and outside auditor for Sun Fruit). 


For further information See Litigation Releases No. 7517, 
August 10, 1976, and No. 7741, January 18, 1977. 





Litigation Release No. 7758/January 26, 1977 


SEC v. RESOURCE EXPLORATION, INC., ET AL 
(W.D. La.) Cl 76-1328 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on January 13, 1977 Judge Nauman Scott, 
Alexandria, Louisiana, signed an Order Granting Permanent 
Injunction and Requiring Report with respect to Resource 
Exploration, Inc., Lafayette Funds, Inc. and Oil & Gas Funds, 
Inc., all of Canton, Ohio, formerly of Shreveport, Louisiana. 


The Order permanently enjoins the corporations from viola- 
tions of the antifraud provisions of the federal securities laws 
and orders the three corporations to file with the Court and 
the Commission, and distribute to all investors in limited 
partnerships organized by Lafayette Funds, Inc., Oil & Gas 
Funds, Inc., and all shareholders of Resource Exploration, 
Inc., a report setting forth the status of the affairs of all of the 
limited partnerships concerning matters which were the sub- 
ject of the allegations in the Commission’s complaint. 


Also on January 13, 1977 Judge Scott signed an Order of 
Permanent Injunction and Disgorgement with respect to First 
National Bank (of Ruston, Louisiana), and Orders of Perma- 
nent Injunction against Sam M. Thomas, Jr. and James H. 
Hall, both of Ruston, Louisiana. The order relating to First 


National Bank requires that the bank disgorge certain “loan 
fees” which were paid to the bank in connection with 
purported non-recourse loan transactions. 


On January 3, 1977 Judge Scott signed an Order of Perma- 
nent Injunction by Consent enjoining Bobby J. May, Benton, 
Louisiana, from violations of the antifraud provisions of the 
federal securities laws. 


All of the above defendants consented to the Orders without 
admitting or denying the allegations in the Commission's 
complaint, which was filed December 14, 1976. 


A Hearing on the Commission's motion for preliminary injunc- 
tion as to the remaining two defendants J.C. Trahan and 
Waiter T. Pfeiffer, both of Shreveport, has been set for 
January 19, 1977 at Alexandria, Louisiana. 


For further information see Litigation Release No. 7707. 





Litigation Reiease No. 7759/January 27, 1977 


SECURITIES AND EXCHANGE COMMISSION v. UNI- 
ROYAL INC. (United States District Court for the District of 
Columbia) Civil Action No. 77-0156 


The Securities and Exchange Commission today announced 
the filing of a Complaint in the United States District Court for 
the District of Columbia against Uniroyal Inc. (“uniroyal’’). 


The Commission also announced that the Court entered a 
Judgment of Permanent Injunction restraining and enjoining 
Uniroyal from further violations of the anti-fraud, reporting and 
proxy provisions of the Securities Exchange Act of 1934 
(“Exchange Act’) and ordering certain other relief. Uniroyal 
consented to the entry of the Court's Judgment without 
admitting or denying the allegations in the Commission's 
Complaint. 


The Commission's Complaint alleges violations of various 
provisions of the federal securities laws in connection with: 
(a) the making of substantial improper and illegal payments, 
involving not less than $2.3 million in corporate funds, to 
officials and employees of various foreign governments, 
including Mexico; (b) the falsification of corporate books and 
records of Uniroyal; (c) the payment of questionable commis- 
sions; (d) the utilization of unrecorded and unaccounted for 
funds for improper purposes; (e) violations of foreign currency 
exchange laws; (f) the making of domestic political contribu- 
tions; and (g) the filing of materially false and misleading 
annual and periodic reports and proxy statements with the 
Commission, concerning the aforementioned matters. 


In addition to the entry of the Judgment of Permanent 
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Injunction against Uniroyal, certain ancillary relief was or- 
dered by the Court and undertaken by Uniroyal, including the 
following: 


(1) An order enjoining Uniroyal from using or aiding and 
abetting the use of corporate funds of Uniroyal or any 
of its affiliates or subsidiaries for unlawful political 
contributions, or similar purposes; 


(2) An order enjoining Uniroyal from making or causing 
to be made any materially false or fictitious entries in 
the books and records of Uniroyal, its affiliates or 
subsidiaries, or establishing, maintaining or causing to 
be established or maintained any secret or unrecorded 
fund of corporate monies or other assets, or making or 
causing to be made any payments or disbursements 
thereof; and 


(3) An order enjoining Uniroyal from making any agree- 
ment, commitment or understanding by Uniroyal or any 
of its affiliates or subsidiaries to make, or the making by 
them of, any unlawful material payment of corporate 
funds or other value, directly or indirectly, to or for the 
benefit of any offical or employee of any entity owned 
and/or controlled by any foreign government. 


Previously, the Audit Committee of Uniroyal had been author- 
ized to conduct an extensive investigation into the use of 
corporate funds for political contributions and for improper 
payments to any official or employee of any foreign govern- 
ment and the establishment or maintenance of, and transac- 
tions in, any secret or unrecorded funds. The results of this 
extensive investigation by Uniroyal’s Audit Committee, con- 
sisting of four independent members of the Board of Direc- 
tors, has been submitted to the Uniroyal Board of Directors. 
The Commission has been assisted by its counsel, Arthur Dry 
& Kalish. John Peloso, Esq., will be appointed by the 
Committee to assist the Committee and its counsel, fully 


1582/SEC DOCKET 


review the investigation conducted by the Committee and to 
make such further investigation as he feels necessary or 
appropriate. 


The Report of the Audit Committee and Mr. Peloso shall be 
submitted to the Court and the Commission. In addition, the 
Board of Directors shall independently review the Reports 
and will take such action as it deems appropriate with regard 
to the findings and recommendations contained in the re- 
ports. Also, the Reports shall be filed with the Commission as 
Exhibits to Current Reports on Form 8-K. 


Further, Uniroyal has undertaken to adopt and maintain 
enforcement and control measures reasonably designed to 
assure compliance with its Statement of Policy concerning 
business ethics to be followed by Uniroyal which will be filed 
as an exhibit to Current Reports on Form 8-K. ° 


The Commission reserves the right to seek such further relief 
as may be necessary or appropriate to insure that Uniroyal 
has complied with and implemented the Court's decree and 
Uniroyal’s various undertakings. 
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No. 192, 7/15/76, In the Matter of Archie S. Barnhill, Notice of 
Permanent Disqualification from Appearance or Practice 
Before the Commission, no. 1, p. 36 

No. 193, 7/27/76, Request by Arthur Andersen & Co., Partial 
Response and Solicitation of Comments on Certain Ques- 
tions, no. 3, p. 99; errata, 8/2/76, no. 4, p. 142 

No. 194, 7/28/76, Reporting Disagreements with Former 
Accountants, no. 3, p. 100 

No. 195, 8/6/76, Minor Amendments to Regulation S-X, no. 5, 
p. 208 

No. 196, 9/1/76, In the Matter of Seidman & Seidman et al., 
Opinion and Order Pursuant to Rule 2(e) of the Commis- 
sion’s Rules of Practice, no. 8, p. 327 
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k/a Shelby Phillip Merkatz, Notice of Permanent Disqualifi- 
cation from Appearance or Practice before the Commis- 
sion, no. 20, p. 1019 


Regulation S-X 


Rule 3-16, General notes to financial statements, amended, 
33-5730, 34-12663, 35-19630, AS-194, 7/28/76, no. 3, p. 
100; 33-5743, 34-12815, AS-197, 9/20/76, no. 11, p. 506 

Rules 2-02, Accountants’ reports; 5-02, Balance sheets; and 
12-08, Intangible assets, preoperating expenses and simi- 
lar deferrals, amended, 33-5732, 34-12694, 35-19642, AS- 
195, 8/6/76, no. 5, p. 208 

Rule 3-17, Current replacement cost information, revised 
proposed amendment, 33-5749, 34-12873, 35-19709, 10/ 
7/76, no. 14, p. 689 


eC COCKE 
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No. 12, 11/10/76, no. 18, p. 934 
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AMERICAN STOCK EXCHANGE 
Applications for Listing 


A.P.S., Inc., effective 9/16/76, 34-12816, 9/20/76, no. 11, p. 
518 

American Broadcasting Companies, Inc., granted, 34-12986, 
11/17/76, no. 19, p. 959 

Crown Crafts, Inc., granted, 34-12954, 11/5/76, no. 18, p. 894 

Curtice Burns, Inc., granted 34-12986, 11/17/76, no. 19, p. 
959 

Gates Learjet Corporation, granted, 34-12734, 8/25/76, no. 7, 
p. 270 

General Exploration Company, granted, 34-12795, 9/14/76, 
no. 10, p. 461 

Logicon, Inc. granted, 34-12986, 11/17/76, no. 19, p. 959 

Matex Corporation, granted, 34-12856, 10/4/76, no. 13, p. 
657 


Pato Consolidated Gold Dredging Limited, effective 11/3/76, 
34-12965, 11/10/76, no. 18, p. 903 

Sharon Steel Corporation, effective 7/4/76, 34-12715, 8/19/ 
76, no. 6, p. 241 


Southeastern Capital Corporation, granted, 34-12850, 10/1/ 
76, no. 13, p. 655 
Applications to Strike from Listing 


Lane Wood, Inc., granted, 34-12754, 9/1/76, no. 8, p. 351 
Seligman & Latz, Inc., 34-12963, 11/9/76, no. 18, p. 903 


Proposed Rule Changes 

Differentials charged by odd-lot dealers, Amex-76-18, 34- 
12725, 8/23/76, no. 7, p. 267 

Net capital rule, to conform to Rule 15c3-1, Amex-76-5, and 
order approving, 34-12785, 9/9/76, no. 9, p. 417 
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Open orders, revised procedure for proportional reduction on 
occasion of stock dividend or distribution, Amex-76-16, 
approved, 34-12765, 9/2/76, no. 8, p. 362 

Option rules, Amex-76-23, 34-12899, 10/15/76, no. 15, p. 
724, approved 34-13002, 11/23/76, no. 20, p. 1017; Amex- 
76-24, 34-12902, 10/18/76, no. 15, p. 725, approved, 34- 
13003, 11/23/76, no. 20, p. 1018; Amex-76-26, 34-12923, 
10/26/76, no. 16, p. 785 

Prohibition against dealing on Amex floor in any security 
traded on another exchange in New York City, Amex-76- 
17, 34-12656, 7/26/76, no. 3, p. 103; approved, 34-12717, 
8/19/76, no. 6, p. 242 

Rule 23, rescission, Amex-76-20, 34-12836, 9/28/76, no. 12, 
p. 595 

Rules 187 and 950(i), rescission to eliminate restrictions on 
stock and options specialists, Amex-76-22, approved, 34- 
12842, 9/29/76, no. 12, p. 597 

Specialists to disclose in certain situations names of buyers 
and sellers in transactions executed in their specialist 
securities, Amex-76-25, 34-12936, 10/29/76, no. 17, p. 844 

Stocks underlying exchange traded options, approval and 

withdrawal, Amex-76-21, 34-12819, 9/21/76, no. 11, p. 522 


AMERICAN STOCK EXCHANGE CLEARING CORPORA- 
TION 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 
Extension of time for conclusion of proceedings in application 
of National Securities Clearing Corporation for registration 
as Clearing agency, operating systems currently operated 
by ASECC, NCC and SCC, 34-12954, 11/3/76, no. 17, p. 

851 


ANNOUNCEMENTS 


Consolidated Tape, compliance by Bunker Ramo Corpora- 
tion, text of correspondence between staff and Bunker, 34- 
12612, 7/9/76, no. 1, p. 6 

Corporate Disclosure, Advisory Committee extends time for 
public comment on issues to be addressed, 33-5747, 34- 
12852, 10/1/76, no. 13, p. 651 

Delegation of authority to Directors, Division of Market Regu- 
lation and Office of Reports and Information Services, to 
set terms and conditions upon which transfer agents may 
withdraw from registration and to issue orders cancelling 
registrations of transfer agents or denying applications for 
registration, 34-12659, 7/26/76, no. 3, p. 104 

Fees for Records Services revised, 33-5727, 34-12649, 35- 
19621, IC-9361 and IA-528, 7/21/76, no. 2, p. 58; no. 8, p. 
312 

Investor Disputes, An Integrated Nationwide System for Res- 
olution of, 34-12974, 11/15/76, no. 19, p. 955 

Mutual Funds, Bearing of Distribution Expenses by, public 
hearings to commence 11/17/76, |C-9470, 10/4/76, no. 13, 
p. 680; order directing public proceedings and designating 
officers to take testimony, IC-9522, 11/10/76, no. 18, p. 927 

Regional and branch offices, revised and updated listing, and 
updated information regarding processing of filings, 33- 
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5746, 34-12848, 35-19700, IC-9467, IA-539, 9/30/76, no 
12, p. 586 

Resale of Securities Issued Pursuant to an Employee's Stock 
Ownership Plan, Interpretation Relating to, 33-5750, 10/8 
76, no. 14, p. 691 


BOSTON STOCK EXCHANGE 


Fingerprinting plan, amendment approved, 34-12687, 8/4/76, 
no. 4, p. 173 


Applications for Unlisted Trading Privileges 


Albany International Corp., Commonwealth Edison Co., Con- 
goleum Corp., Nalco Chemical Co., Northwest Telecom 
Ltd., Rio Algom Ltd. and Spencer Companies, Inc. 34- 
12723, 8/20/76, no. 7, p. 267; granted, 34-12845, 9/30/76, 
no. 12, p. 600 

Bankamerica Corporation, 34-12668, 7/29/76, no. 3, p. 109; 
granted 34-12710, 8/17/76, no. 6, p. 240 

Colt Industries Inc., Emhart Corporation, MGIC Investment 
Comoration, Nicor, Inc., 34-12779, 9/9/76, no. 9, p. 414; 
granted, 34-12845, 9/30/76, no. 12, p. 600 


Application to Withdraw from Listing and Registration 


Thriftway Leasing Company, 34-12963, 11/9/76, no. 18, p. 
903 


Proposed Rule Changes 


Disciplinary procedures and rules regarding access to facili- 
ties, amendment to previously proposed rule change, BSE- 
76-3, 34-12837, 9/28/76, no. 12, p. 595; approved, 34- 
12959, 11/8/76, no. 18, p. 901 

Incorporation as a Delaware corporation, BSE-76-11, 34- 
12756, 9/1/76, no. 8, p. 351; approved, 34-12921, 10/26/ 
76, no. 16, p. 784 

Nominating Committee for Governors and officers, composi- 
tion and term of office, BSE-76-10, approved, 34-12646, 7/ 
20/76, no. 2, p. 66 

Options trading by specialists and other members while on 
floor, BSE-76-12, 34-12912, 10/20/76, no. 15, p. 731 

Short sales, regulation of, BSE-76-9, approved, 34-12617, 7/ 
12/76, no. 1, p. 14 


BOSTON STOCK EXCHANGE CLEARING CORPORATION 


Mark-to-market requirements, procedures for implementation, 
proposed rule change, BSECC-76-1, and approval, 34- 
12198, 3/12/76, v. 9, no. 4, p. 193 

Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 


BRADFORD SECURITIES PROCESSING SERVICES, INC. 
Proceedings to determine whether to grant or deny registra- 


tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 
Regiona! centers for receipt and delivery of securities, pro- 








posed rule change, BSPS-76-1, 34-12770, 9/3/76, no. 9, p. 


® 411: approved, 34-12915, 10/21/76, no. 16, p. 782 


Cattle investment contracts, see LR-7586, 9/28/76, no. 12, 
p. 628 


CHICAGO BOARD OPTIONS EXCHANGE, INc. 


Fisher, Lawrence H., memorandum opinion and order affirm- 
ing disciplinary action taken, 34-12747, 8/30/76, no. 8, p. 
325 


Applications for Unlisted Trading Priviieges 


American Express Co., Anheuser-Busch, Inc., Combined 
Insurance Company of America, Connecticut General In- 
surance Corp., NCNB Corp., Pennzoil Offshore Gas Oper- 
ators, Inc., Tampax, Inc., 34-12709, 8/17/76, no. 6, p. 240: 
extension of time for comment, 34-12821, 9/21/76, no. 11, 
p. 523 


Proposed Rule Changes 


Approval and withdrawal of approval of securities underlying 
exchange traded options, CBOE-76-18, 34-12768, 9/2/76, 
no. 8, p. 370 

Delisting (maintenance) standards for underlying securities of 
option contracts, CBOE-76-6, as amended, approved, 34- 
12719, 8/19/76, no. 6, p. 244 

Exemption to limitation when number of underlying shares of 
outstanding options is adjusted to reflect revision in number 
of outstanding shares of underlying security, CBOE-76-14, 
34-12744, 8/30/76, no. 8, p. 323 

Fidelity bonding standards, CBOE-76-10, approved, 34- 
12626, 7/15/76, no. 1, p. 35 

Fidelity bonding requirements for member firms, CBOE-76- 
15, 34-12704, 8/12/76, no. 5, p. 221; approved, 34-12801, 
9/15/76, no. 10, p. 463 

Membership and procedures governing membership, CBOE- 
76-13, 34-12625, 7/14/76, no. 1, p. 35; approved, 34- 
12880, 10/8/76, no. 14, p. 695 

Nominating Committee and Appeals Committee, composition 
of, CBOE-76-17, 34-12726, 8/23/76, no. 7, p. 268; ap- 
proved 34-12838, 9/28/76, no. 12, p. 596 

Over-the-counter trading volume to be considered in approval 
of underlying stocks (for options) which have not been 
listed on a national securities exchange, CBOE-76-11, 
approved as of 7/1/76, 34-12648, 7/21/76, no. 2, p. 66 

Selected securities traded o-t-c and not listed on any national 
securities exchange to become underlying securities for 
options traded on CBOE, CBOE-76-16, 34-12703, 8/12/76, 
no. 5, p. 221 

Trading on basis of information about block transactions in 
stocks or options, Amendment #2 to CBOE-76-8, 34- 
12751, 8/31/76, no. 8, p. 326 

Trading halts, unusual market conditions, hand signals, mar- 
ket-on-close orders, accommodation liquidations, commis- 
sions between members, obligations for orders, and board 
broker employees, CBOE-76-20, 34-12922, 10/26/76, no. 


16, p. 785 


Unmatched and advisory trades, CBOE-76-19, 34-12743, 8 
30/76, no. 8, p. 323 


CINCINNATI STOCK EXCHANGE 
Applications for Unlisted Trading Privileges 


Bankamerica Corporation, granted, 34-12669, 7/29/76, no. 3, 
p. 109 


Mobile Corporation, 34-12975, 11/15/76, no. 19, p. 956; 34- 
13006, 11/24/76, no. 20, p. 1019 

Nicor, Inc. and Western Air Lines, Inc., 34-12883, 10/12/76, 
no. 14, p. 696; granted, 34-12962, 11/9/76, no. 18, p. 903 


Listed 


American Financial Corporation, 34-12724, 8/23/76, no. 7, p. 
267; 34-12776, 9/8/76, no. 9, p. 414 


Proposed Rule Changes 


By-Laws and Trading Rules, proposed amendment, CSE-76- 
3, approved, 34-12650, 7/21/76, no. 2, p. 67 


Clearing agencies, see 34-12759, 9/1/76, no. 8, p. 352: 34- 
12825, no. 11, p. 527; 34-12829, 9/24/76, no. 12, p. 593 


Commodities futures, see LR-7528, 8/17/76, no. 6, p. 263 
Consolidated tape, see 34-12612, 7/9/76, no. 1, p. 6 
CORPORATE REORGANIZATION 


R. Hoe & Company, Inc., advisory report on proposed plan of 
reorganization, CR-319, 9/8/76, no. 9, p. 441 

Imperial ‘400’ National, Inc., fourth supplemental advisory 
report on proposed plan of reorganization, CR-318, 2/24/ 
76, no. 10, p. 501 

Imperial-American Resources Fund, Inc., advisory report on 
plan of reorganization, CR-320, 9/28/76, no. 12, p. 630 


DEPOSITORY TRUST COMPANY 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 


Proposed Rule Changes ~ 


Certificate as to Citizenship, modification to include further 
disclosure of information, DTC-76-7, declared effective, 34- 
12708, 8/16/76, no. 6, p. 239 

Fees to cover costs of processing late morning deposits and 
book-entry underwriting distributions of equity and debt 
issues, DTC-76-11, declared effective, 34-12947, 11/2/76, 
no. 15, p. 849 

Interface with Pacific Securities Depository Trust Company, 
establishment, DTC-76-6, 34-12672, 7/29/76, no. 3, p. 113; 
approved, 34-12788, 9/13/76, no. 10, p. 457 
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Issuer dividend reinvestment service, establishment of proce- 
dures, DTC-76-10, 34-12896, 10/15/76, no. 15, p. 721; 
approved, 34-13001, 11/23/76, no. 20, p. 1017 

Ownership stamp on coupon form of interchangeable corpo- 

rate debt securities modification by adding endorsement 

“for deposit only,” DTC-76-9, declared effective, 34-12720, 

8/19/76, no. 6, p. 244 


DISQUALIFICATION FROM PRACTICE 


Arthur D. Altman, attorney, resigned from practice before the 
Commission, LR-7546, 9/2/76, no. 8, p. 400 

Archie S. Barnhill, accountant, permanently disqualified from 
appearing or practicing before the Commission, 34-12629, 
AS-192, no. 1, p. 36 

Francois D. V. De Lebarre, attorney, resigned from practicing 
or appearing before the Commission, 34-12721, 8/19/76, 
no. 6, p. 244 

Paul D. Klinger, accountant, resigned from appearing or 
practicing before the Commission, AS-20I, 11/23/76, no. 
20, p. 1038 

Michael M. Manning, accountant, has undertaken that he will 
not practice as an accountant before the Commission for a 
period of 18 months, LR-7572, 9/20/76, no. 11, p. 541 

Phillip Shelby Merkatz, a/k/a Shelby Phillip Merkatz, accoun- 
tant, permanently suspended from appearing or practicing 
before the Commission, 34-13005, AS-202, 11/24/76, no. 
20, p. 1019 

Gerald Silverstein, C.P.A., undertakes not to practice before 
the Commission without prior approval of the Commission, 
LR-7546, 9/2/76, no. 8, p. 400 

Leigh A. Verley, accountant, agreed to resign from practicing 
or appearing before the Commission as a CPA, AS-198, 
10/8/76, no. 14, p. 715 

Leroy G, von Schottenstein, attorney, has undertaken that he 
will not practice before the Commission without securing 
prior approval from the Office of General Counsel, LA- 
7572, 9/20/76, no. 11, p. 541 

George E. Weaver, accountant, ordered permanently sus- 
pended from appearing or practicing before the Commis- 
sion, AS-199, 11/17/76, no. 19, p. 977 


FOREIGN SECURITIES 


List of foreign issuers which have obtained exemptions from 
registration provisions of Section 12(g), 34-12762, 9/2/76, 
no. 8, p. 358 


ASCA Enterprises, Limited, placed on Foreign Restricted List, 
33-5713, 5/27/76, v. 9, no. 14, p. 715 

Aguacate Consolidated Mines, Incorporated, placed on For- 
eign Restricted List, 33-5697, 3/26/76, v. 9, no. 6, p. 303 

Atholl Brose Ltd., Atholl Brose (Exports) Ltd., Derkglen, Ltd., 


Henry Ost & Son, Ltd., Strathross Blending Company, 


Limited, placed on Foreign Restricted List, 33-5712, 5/27/ 
76, v. 9, no. 14, p. 715 

Credito Minero y Mercantil, S.A., Financiera de Fomento 
Industrial, S.A., Financiera Comermex, S.A., Financiera 
Metropolitana, S.A., placed on Foreign Restricted List, 33- 
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5698, 4/5/76, v. 9, no. 7, p. 367; removed, 33-5739, 9/7/76, 
v. 70, no. 9, p. 406 
International Trade Development of Costa Rica, S.A., placed 
on Foreign Restricted List, 33-5725, 7/16/76, no. 2, p. 57 
Mercantile Bank and Trust Company, Limited, placed on 
Foreign Restricted List, 33-5751, 10/5/76, no. 14, p. 692 


Gold concentrate and gold bullion, see LR-7658, 11/22/76, 
no. 20, p. 1039 


Hydrogen converter, see 34-12678, 8/2/76, no. 4, p. 159 
INVESTMENT ADVISERS ACT OF 1940 
Rules 


Rules 0-4, General requirements of papers and applications; 
0-5, Procedure with respect to applications and other ma- 
ters; and 0-6, Incorporation by reference in applications, 
adopted; Rule 204-1, Amendments to application, 
amended, |A-532, 9/3/76, no. 9, p. 433 


INVESTMENT COMPANY ACT OF 1940 


Forms 


Forms N-6El-1, Notification of claim of exemption of certain 
separate accounts of insurance companies funding certain 
variable life insurance contracts filed pursuant to Rule 6e-2; 
N-271-1, notice of right of withdrawal and refund for variable 
life insurance contractholders required pursuant to Ruie 6e- 
2; and N-27I-2, Notice of withdrawal right and statement of 
charges for variable life insurance contractholders required 
pursuant to Rule 6e-2, adopted, IC-9482, 10/18/76, no. 15, 
p. 751 


Guidelines 


Procedures for filing and processing registration statements 
and posteffective amendments filed by registered invest- 
ment companies, 33-5738, IC-9426, 9/3/76, no. 9, p. 403 


Rules 


Rule 6c-3, Exemptions for certain registered variable life 
insurance separate accounts, and Rule 6e-2, Exemptions 
for certain variable life insurance separate accounts, 
adopted, IC-9482, 10/18/76, no. 15, p. 751 

Rule 15a-2, Annual continuance of contracts, adopted, IC- 
9451, 9/17/76, no. 11, p. 533 

Proposed Rule 24f-2, Registration under the Securities Act of 
1933 of an indefinite number of certain investment com- 
pany securities; Rule 24f-1, Retroactive registration under 
the Securities Act of 1933 of certain investment company 
shares sold in excess of number of shares included in an 
effective registration statement, proposed amendment, 
33-5724, IC-9347, 7/8/76, no. 5, p. 206 


Kickbacks, see LR-7538, 9/1/76, no. 8, p. 394; LR-7562, 9/ 
14/76, no. 10, p. 499; LR-7603, 10/6/76, no. 13, p. 687 








LITIGATION 
See list at end of index for persons and companies named 


Manipulation schemes, see LR-7539, 9/1/76, no. 8, p. 395; 
LR-7540, 9/1/76, no. 8, p. 396; LR-7544, 9/1/76, no. 8, p. 
398; LR-7545, 9/1/76, no. 8, p. 399; LR-7546, 9/2/76, no. 8, 
p. 400; 34-12942, 11/2/76, no. 17, p. 846 


MIDWEST CLEARING CORPORATION 


Proceedings to determine whether to grant or deny registra- 
tion as a Clearing agency, 34-12759, 9/1/76, no. 8, p. 352 


Proposed Rule Changes 


Fees for Automatic Stock Loan services, MCC-76-6, declared 
effective, 34-12970, 11/12/76, no. 19, p. 953 

Participants’ Fund, requirement that not less than 10% of 
each member's contribution be in cash, MCC-76-2, ap- 
proved, 34-12671, 7/29/76, no. 3, p. 113 


MIDWEST SECURITIES TRUST COMPANY 


Proceedings to determine whether to grant or deny registra- 
tion as a clearing agency, 34-12759, 9/1/76, no. 8, p. 352 


Proposed Rule Changes 


Certificates representing stock dividends and similar distribu- 
tions in respect of securities in pledged positions to be 
credited to the account of the pledgee rather than the 
pledgor, MSTC-76-9, 34-12689, 8/4/76, no. 4, p. 175; 
approved, 34-12813, 9/20/76, no. 11, p. 515 

Custodial arrangement with Bradford Trust Company for 
holding, transferring and safeguarding securities, MSTC- 
76-10, 34-12707, 8/16/76, no. 6, p. 239; approved, 34- 
12938, 10/29/76, no. 17, p. 844 

Fees for Automatic Stock Loan services, MSTC-76-17, de- 
clared effective, 34-12970, 11/12/76, no. 19, p. 953 

Participants’ Fund, contribution to and investment of, MSTC- 
76-5 & 6, approved, 34-12660, 7/29/76, no. 3, p. 105 

Participants’ monthly service charge, MSTC-76-11, declared 
effective, 34-12887, 10/13/76, no. 14, p. 699 


MIDWEST STOCK EXCHANGE, INC. 


Fingerprinting plan approved for a five month pilot period 
beginning 8/1/76, 34-12687, 8/4/76, no. 4, p. 173 


Applications for Unlisted Trading Privileges 


Archer-Daniels-Midland Co., MGIC Investment Corporation 
(Wisconsin), and Tucson Gas & Electric Company, 34- 
12709, 8/17/76, no. 6, p. 240 

Archer-Daniels-Midland Co. and MGIC Investment Corpora- 
tion, granted, 34-12755, 9/1/76, no. 8, p. 351 

Houston Oil & Minerals Corp. and Mobil Corporation, 34- 
12952, 11/3/76, no. 17, p. 851 


Mobile corporation, 34-13006, 11/24/76, no. 20, p. 1019 
Sambo’s Restaurants, Inc., Saxon Industries, Inc., granted, 
34-12621, 7/13/76, no. 1, p. 29 


Applications for Listing and Registration 


Automatic Data Processing, Inc., granted, 34-12738, 8/26/76, 
no. 7, p. 285 

Colt Industries, Inc., 34-12816, 9/20/76, no. 11, p. 518 

Harris Bankcorp., Inc., granted, 34-12810, 9/17/76, no. 11, p. 
509 


Application to Strike from Listing and Registration 


Bliss & Laughlin Industries, Inc. and Foremost-McKesson, 
Inc., granted, 34-12647, 7/21/76, no. 2, p. 66 


Proposed Rule Changes 


Amounts held in escrow to be applied to prior claims of 
exchange and its clearing corporation and those arising 
from closing out of contracts entered into on the floor by 
floor broker, MSE-76-7, approved, 34-12635, 7/16/76, no. 
2, p. 60 

Deliveries of more than one certificate accompanying each 
assignment, MSE-76-11, 34-12633, 7/16/76, no. 2, p. 59; 
approved, 34-12761, 9/2/76, no. 8, p. 358 

Execution of orders out of primary market range by special- 
ists, MSE-76-22, 34-12917, 10/22/76, no. 16, p. 783 

MAX pricing formula, increase in number of shares which can 
be executed, MSE-76-12, filed and approved, 34-12673, 7/ 
29/76, no. 3, p. 114 

Membership qualifications, MSE-76-16, 34-12799, 9/14/76, 
no. 10, p. 462; approved, 34-12989, 11/17/76, no. 19, p. 
960 

Net capital, to incorporate uniform net capital rule by refer- 
ence; establish new and different net capital requirements 
for specialists; and establish early warning guidelines, 
MSE-76-6, approved, 34-12636, 7/16/76, no. 2, p. 61 

Options program membership structure, MSE-76-14, 34- 
12780, 9/9/76, no. 9, p. 415; approved, 34-12976, 11/15/ 
76, no. 19, p. 956 

Options trading, MSE-76-21, 34-12881, 10/12/76, no. 14, p. 
696 

Specialists to trade listed options upon specialty stocks, 
MSE-75-24, 34-12925, 10/27/76, no. 16, p. 786 

Standards of personal responsibility for members, general 
partners, or officers for acts of member organizations 
supervised, MSE-76-17, no. 10, p. 471; approved, 34- 
12955, 11/5/76, no. 18, p. 895 

Trading hours, MSE-76-23, 34-12918, 10/22/76, no. 16, p. 
783 

Transaction fee on members’ agency transactions, MSE-76- 
15, 34-12757, 9/1/76, no. 8, p. 351; approved, 34-12894, 
10/15/76, no. 15, p. 720 


Municipal securities, see 34-12843, 9/29/76, no. 12, p. 598; 
34-12931, 10/27/76, no. 16, p. 798; 34-12932, 10/27/76, 
no. 16, p. 803 
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MUNICIPAL SECURITIES RULEMAKING BOARD 
Proposed Rule Changes 


Activities engaged in by a separately identifiable department 
or division of a bank, MSRB-76-6, 34-12657, 7/26/76, no. 
3, p. 104 

Compensation to Board members attending committee meet- 
ings, MSRB-76-11, declared effective, 34-12972, 11/15/76, 
no. 19, p. 954 

Inclusion within separately identifiable departments or divi- 
sions of banks, and regulation of professional qualifications 
of, persons assocated with municipal securities brokers 
and municipal securities dealers who perform financial 
advisory and consultant services for issuers of municipal 
securities, MSRB-76-7, 34-12658, 7/26/76, no. 3, p. 104 

Proceeding with respect to MSRB-76-4, 34-12933, 10/27/76, 
no. 16, p. 805; 34-12957, 11/5/76, no. 18, p. 900; order 
cancelling public hearings, 34-12993, 11/18/76, no. 20, p. 
997 

Reduction in underwriting assessment; MSRB-76-10, 34- 
12960, 11/8/76, no. 18, p. 902 

Standards of operational capability and professional compe- 
tence for municipal securities brokers, municipal securities 
dealers, and individuals associated with such firms, MSRB- 
76-3, approved, 34-12644, 7/20/76, no. 2, p. 65; amended, 
34-12794, 9/13/76, no. 10, p. 461 

Uniform rules applicable to all participants in municipal securi- 
ties industry re dissemination fo quotations relating to 
municipal securities and reports of municipal securities 
transactions, MSRB-76-8, 34-12696, 8/6/76, no. 5, p. 215 

Written confirmations of municipal securities transactions to 
customers, MSRB-76-9, 34-12698, 8/9/76, no. 5, p. 216; 
amended proposal, 34-12897, 10/15/76, no. 15, p. 721; 
second amendment, 34-12966, 11/11/76, no. 18, p. 903 

MSRB-76-3, 5, 6, and 7, approved, 34-12949, 11/3/76, no. 
17, p. 850 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, 
INC. 


Fingerprinting plan, amendment approved, 34-12687, 8/4/76, 
no. 4, p. 173; 34-12911, 10/19/76, no. 15, p. 731 


Applications for Review of Disciplinary Action 


Donald William Collins, d/b/a Donald W. Collins Company, 
order affirming action, 34-12823, 9/22/76, no. 11, pp. 523 & 
526 

Samuel L. Graw, d/b/a Samuel L. Graw Co., order setting 
aside action. 34-12904, 10/19/76, no. 15, p. 726 

Ray E. Hummel and Waldron & Co., Inc., opinion and order 
affirming action, 34-12872, 10/6/76, no. 13, pp. 663 & 665 

KCC Research Company, Ltd. and Jerome Krumholz, opin- 
ion and order, 34-12622, 7/13/76, no. 1, pp. 29 & 31 

F. K. Kerpen & Co., Inc. and Fred K. Kerpen, opinion and 
order affirming action, 34-12898, 10/15/76, no. 15, pp. 722 
& 724 

Winston H. Kinderdick, order affirming action, 34-12818, 9/21/ 
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76, no. 11, pp. 519 & 522 

James D. Lang, Jr. and Thomas A. Sartain, opinion and order 
dismissing proceedings, 34-12607A, 7/15/76, no. 1, pp. 3 & 
5 

Allen Mansfield, order denying motion, 34-12666, 7/29/76, no. 
3, p. 107 

Ben B, Reuben, opinion and order affirming action, 34-12944, 
11/2/76, no. 17, pp. 847 & 849 

Stix & Co., opinion and order modifying action, 34-12760, 9/2/ 
76, no. 11, pp. 355 & 357 

Marshall Waddell, order granting application by Karl F. Mey- 
ers and Babbitt, Meyers & Company to be heard, 34- 
13004, 11/24/76, no. 20, p. 1018 


Proposed Rule Changes 


Board of Governors, authorization to adopt rules, regulations 
and procedures for transactions in standardized options, 
NASD-76-8, 34-12830, 9/24/76, no. 12, p. 593 

Charge to members reporting transactions in eligibie securi- 
ties through NASDAQ system, NASD-76-10, 34-12914, 10/ 
21/76, no. 16, p. 781 

Fair dealings with customers, and review of corporate financ- 
ing, NASD-76-7, 34-12682, 8/2/76, no. 4, p. 168 

Municipal securities transactions, assessment of fees to 
reflect member firm’s participation, NASD-76-12, 34-12869, 
10/6/76, no. 13, p. 662 

National Clearing Corporation, to transfer business to Na- 
tional Securities Clearing Corporation, NASD-76-6, 34- 
12653, 7/23/76, no. 3, p. 103 

Options transactions through the NASDAQ system, NASD- 
76-8, 34-12830, 9/24/76, no. 14, p. 692 

Private securities transactions, policy statement, NASD-75-7, 
approved, 34-12652, 7/23/76, no. 3, p. 102 


NATIONAL CLEARING CORPORATION 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 
Extension of time for conclusion of proceedings in application 
of National Securities Clearing Corporation for registration 
as clearing agency, operating systems currently operated 
by ASECC, NCC and SCC, 34-12954, 11/3/76, no. 17, p. 

851 


NATIONAL SECURITIES CLEARING CORPORATION 


Extension of time for conclusion of proceedings in application 
for registration as clearing agency, 34-12954, 11/3/76, no. 
17, p. 851 


NEW ENGLAND SECURITIES DEPOSITORY TRUST COM- 
PANY 


Order granting registration as clearing agency, 34-12829, 9/ 
24/76, no. 12, p. 593 


NEW YORK STOCK EXCHANGE 


Applications for Listing and Registration 








Aetna Business Credit, Inc., General Motors Acceptance 
Corporation, Illinois Power Co., Ohio Edison Co., San 
Diego Gas & Electric Co. amd Zapata Corp., granted, 34- 
12795, 9/14/76, no. 10, p. 461 

American Stores Company and Walter E. Heller & Company, 
granted, 34-12773, 9/7/76, no. 9, p. 413 

Avco Corporation, Cooper Laboratories, Inc., and Eckerd 
Drugs, Inc., granted, 34-12965, 11/10/76, no. 18, p. 903 

Baltimore Gas and Electric Co., Easton Corp., Gambles 
Credit Corp., Kubota Ltd., National Can Corp., New Jersey 
Bell Telephone Co., and Public Service Electric and Gas 
Co., granted, 34-12986, 11/17/76, no. 19, p. 959 

Banque Francaise de Commerce Exterieur, Brookiyn Gas 
Company, A. E. Staley Manufacturing Company, and To- 
ledo Edison Company, granted, 34-12791, 9/13/76, no. 10, 
p. 458 

Bell Canada, Ford Motor Credit Company, and General 
Finance Corporation, granted, 34-12722, 8/20/76, no. 7, p. 
267 

Braniff Airways, Inc., Mary Kay Cosmetics, Inc., Rockwell 
International Corp. and Virginia National Bankshares, Inc., 
granted, 34-12740, 8/27/76, no. 8, p. 322 

Buttes Gas Oil Co., National Mine Service Company, 
granted, 34-12734, 8/25/76, no. 7, p. 270 

Chrysler Financial Corp., Combustion Equipment Associated, 
Inc., Public Service Company of Indiana, Inc. and Republic 
of Texas Corp., granted, 34-12828, 9/24/76, no. 12, p. 592 

Colt Industries, Inc., Mobile Corp., Seligman & Latz, Inc., 
United Technologies Corp. and Varo Inc., granted, 34- 
12816, 9/20/76, no. 11, p. 518 

Consolidated Natural Gas Co., Electricite de France (E.D.F.) 
Service National, Gambles Credit Corp., and Plan Ameri- 
can World Airways, inc. granted, 34-12945, 11/5/76, no. 
18, p. 894 

Consumers Power Company and The Newhall Land and 
Farming Co., granted, 34-12850, 10/1/76, no. 13, p. 655 

Consumers Power Co., granted, 34-12871, 10/6/76, no. 13, 
p. 663 

The Detroit Edison Co., Kingdom of Norway, Raybestos- 
Manhattan, Inc. and Reliance Insurance Co., granted, 34- 
12810, 9/17/76, no. 11, p. 509 

Diamond International Corporation, E. F. Johnson Company, 
and P. R. Mallory & Co., Inc. granted, 34-12964, 11/9/76, 
no. 18, p. 903 

ELT, Inc. and Jones & Laughlin Steel Corporation, granted, 
34-12856, 10/4/76, no. 13, p. 657 

Entex, Inc., granted, 34-12876, 10/8/76, no. 14, p. 693 

First Chicago Corp. and Varian Associates, Inc., granted, 34- 
12982, 11/16/76, no. 19, p. 958 

Gearhart-Owen Industries, Inc., granted, 34-12882, 10/12/76, 
no. 14, p. 696 

Georgia Power Company, granted, 34-12844, 9/30/76, no. 
12, p. 600 

The Japan Development Bank, granted, 34-12753, 9/1/76, 
no. 8, p. 350 

Jersey Central Power & Light Co., Philadelphia Electric Co., 
Rochester Gas and Electric Corp. and Transcontinental 
Gas Pipe Line Corp., granted, 34-12804, 9/16/76, no. 10, 
p. 465 


MGIC Investment Corporation and Republic of Texas Corpo- 
ration, granted, 34-12778, 9/9/76, no. 9, p. 414 

Minnesota Gas Company, granted, 34-12929, 10/29/76, no. 
17, p. 843 

Mobile Corporation, United Technologies Corp. and Varo 
Inc., granted, 34-12724, 8/23/76, no. 7, p. 267 

Phillips Van Heusen Corporation and United Energy Re- 
sources, Inc., granted, 34-12888, 10/13/76, no. 14, p. 700 

Raybestos-Manhattan, Inc., granted, 34-12730, 8/24/76, no. 
7, p. 269 


Applications to Strike from Listing and Registration 


Beaunit Corporation, granted, 34-12754, 9/1/76, no. 8, p. 351 
Youngstown Steel Door Company, granted, 34-12987, 11/17/ 
76, no. 19, p. 960 


Proposed Rule Changes 


Board of Directors to act upon unanimous vote without 
meeting under amended New York law, NYSE-76-46, 
effective, 34-12860, 10/4/76, no. 13, p. 659 

Elimination of certain restrictions on sale of stock previously 
acquired by members for their own accounts on a destabil- 
izing tick, NYSE-76-27, approved, 34-12739, 8/26/76, no. 
7, p. 285 

Fee billing, NYSE-76-52, 34-12895, 10/15/76, no. 15, p. 721 

Foreign membership and bank issues, proposed Rules 309 
and 310, NYSE-76-7, and NYSE-76-8, order and state- 
ment of reasons disapproving, 34-12737, 8/25/76, no. 7, p. 
272 

Hearing Board, indeminification for members, NYSE-76-50, 
34-12877, 10/8/76, no. 14, p. 694 

Member organization capitalizaion, NYSE-76-26, approved, 
34-12697, 8/9/76, no. 5, p. 216 

Members and member organizations to submit payment for 
1% charge on commissions on monthly basis when Form 
600 reports are required to be filed with the Exchange, 
NYSE-76-41, 34-12763, 9/2/76, no. 8, p. 361 

Members and allied members dealing on another exchange 
in New York City which lists securities traded on NYSE, 
NYSE-76-47, and order approving, 34-12859, 10/4/76, no. 
13, p. 658 

Membership and allied membership requirements, NYSE-76- 
48, 34-12886, 10/12/76, no. 14, p. 699; approved, 34- 
13007, 11/24/76, no. 20, p. 1019 

Odd-lot dealers to submit payment for odd-lot transaction 
charges on monthly basis when Form 600-A reports are 
required to be filed with the Exchange, NYSE-76-42, 34- 
12764, 9/1/76, no. 8, p. 361 

Odd-lot differential, proposed rescission of requirements that 
confirmations bear legend enabling customer to determine 
amount, NYSE-76-44, 34-12803, 9/16/76, no. 10, p. 464 

Opening, handling, and supervising accounts, including com- 
mon purchase and sale accounts, NYSE-76-34, 34-12674, 
7/30/76, no. 4, p. 158 

Prior Exchange approval of advertisements, radio and televi- 
sion broadcasts and telephone market reports, NYSE-76- 
53, 34-12919, 10/22/76, no. 16, p. 783 
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Procedures for approval or disapproval of applicants for 
membership, association with a member and access to 
services offered by the Exchange or a member, NYSE-76- 
31, approved, 34-12623, 7/14/76, no. 1, p. 32 

Public Limit Order Protection Rule, notice of withdrawal of 
proposed rule change, NYSE-75-5, and termination of 
proceeding to consider disapproval, 34-12664, 7/28/76, no. 
3, p. 106 

Qualification of persons in charge of any sales department or 
activity, NYSE-76-33, approved, 34-12741, 8/27/76, no. 8, 
p. 322 

Single denomination stock certificate, NYSE-76-17, ap- 
proved, 34-12874, 10/7/76, no. 14, p. 693 

Specialists, odd-lot dealers, and registered traders to trade 
listed options upon underlying specialty stocks and under- 
lying stocks in which members hold a position, NYSE-76- 
54, 34-12924, 10/27/76, no. 16, p. 786 

Standards applicable to specialist and non-specialist odd-lot 

dealers, NYSE-76-39, 34-12637, 7/19/76, no. 2, p. 61; 

approved, 34-12750, 8/31/76, no. 8, p. 326 


Non-public information, see LR-7493, 7/21/76, no. 2, p. 86; 
34-12733, 8/25/76, no. 7, p. 270; LR-7556, 9/10/76, no. 10, 
p. 496; LR-7580, 9/27/76, no. 12, p. 626; LR-7610, 10/13/ 
76, no. 14, p. 714; 34-12930, 10/27/76, no. 16, p. 790 


Oil and gas leases, see LR-7490, 7/16/76, no. 2, p. 85; LR- 
7495, 7/21/76, no. 2, p. 87; LR-7496, 7/21/76, no. 2, p. 87; 
LR-7500, 7/22/76, no. 2, p. 88; LR-7510, 8/3/76, no. 4, p. 
195; LR-7522, 8/17/76, no. 6, p. 261; LR-7524, 8/17/76, no. 
6, p. 261; LR-7541, 9/1/76, no. 8, p. 397; LR-7542, 9/1/76, 
no. 8, p. 397; LR-7553, -4, -5, 9/8/76, no. 9, p. 438; LR- 
7561, 9/14/76, no. 10, p. 499; LR-7564, 9/16/76, no. 10, p. 
500; LR-7569, 9/20/76, no. 11, p. 541; LR-7573, 9/20/76, 
no. 11, p. 542; LR-7575, 9/21/76, no. 11, p. 542, LR-7589, 
9/28/76, no. 12, p. 629; LR-7600, 10/5/76, no. 13, p. 686; 
LR-7606, 10/8/76, no. 14, p. 713; LR-7609, 10/13/76, no. 
14, p. 714; LR-7613, 10/20/76, no. 15, p. 774; LR-7714, 
10/21/76, no. 16, p. 829; LR-7617, 10/27/76, no. 16, p. 
829; LR-7621, 10/27/76, no. 16, p. 831; LR-7630, 11/2/76, 
no. 17, p. 890; LR-7637, 11/5/76, no. 18, p. 946; LR-7648, 
11/15/76, no. 19, p. 979; LR-7656, 11/19/76, no. 20. p. 
1039 


OPTIONS CLEARING CORPORATION 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 


Proposed Rule Changes 


Assignment of exercise notices, OCC-76-8, 34-12913, 10/21/ 
76, no. 16, p. 781; approved, 34-12937, 10/29/76, no. 17, 
p. 844 . 

Automatic exercise of certain in-the-money options on expira- 
tion date, OCC-76-10, 34-12979, 11/15/76, no. 19, p. 957 

Margin and clearing fund deposits, OCC-76-5, 34-12677, 8/2/ 
76, no. 4, p. 159 

Net capital requirements, OCC-76-3, approved, 34-12879, 
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10/8/76, no. 14, p. 694; amended and approved, 34-12958, 
11/5/76, no. 18, p. 901; further proposed amendment, 34- 
12990, 11/18/76, no. 20, p. 996 

Participant Exchange Agreement, to permit selection of cer- 
tain securities traded primarily o-t-c as underlying securities 
for options issued by OCC, OCC-76-9, 34-12948, 11/2/76, 
no. 17, p. 849 

Series of options, amended definition of term, OCC-76-6, 
declared effective, 34-12645, 7/20/76, no. 2, p. 65 

Settlement of exercised option contracts, OCC-76-7, 34- 
12712, 8/17/76, no. 6, p. 240; approved, 34-12857, 10/4/ 
76, no. 13, p. 657 


PACIFIC CLEARING CORPORATION 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 359 


PACIFIC SECURITIES DEPOSITORY TRUST COMPANY 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 


Proposed Rule Changes 


Board of Directors, to increase size and permit payment of 
compensation for services rendered, PSD-76-2, 34-12681, 
8/2/76, no. 4, p. 168 

Certificate as to Citizenship, modification to include further 
disclosure of information and indemnification from liabilities, 
PSD-76-5, declared effective, 34-12835, 9/28/76, no. 12, p. 
594 

Interface between PSD and Depository Trust Company, 
procedures and agreements, PSD-76-3, 34-12661, 7/27/ 
76, no. 3, p. 106; approved, 34-12789, 9/13/76, no. 10, p. 
457 

Participants’ Fund, to provide a more equitable allocation of 
fees, PSD-76-4, 34-12833, 9/27/76, no. 12, p. 594; ap- 
proved, 34-12973, 11/15/76, no. 19, p. 954 


PACIFIC STOCK EXCHANGE, INC. 
Applications for Unlisted Trading Privileges 


American Express Company, Anheuser-Busch, Inc., Con- 
necticut General Insurance Corporation, Pennzoil Offshore 
Gas Operators, Tampax, Inc., extension of time in which to 
request a hearing from July 14 to 26, 34-12643, 7/20/76, 
no. 2, p. 64 

Mobil Corporation, 34-12952, 11/3/76, no. 17, p. 851; 34- 
13006, 11/24/76, no. 20, p. 1019 


Applications for Listing and Registration 


American Financial Corporation, granted, 34-12724, 8/23/76, 
no. 7, p. 267; 34-12776, 9/8/76, no. 9, p. 414 

Colt Industries, Inc., granted, 34-12816, 9/20/76, no. 11, p. 
518 

MGIC Investment Corporation, granted, 34-12778, 9/9/76, no. 














9, p. 414 

= Peabody Galion Corp., granted, 34-12871, 10/6/76, no. 13, p. 

663 

Varian Associates, Inc., granted, 34-12982, 11/16/76, no. 19, 
p. 958 


Proposed Rule Changes 


Call options, to expand by ten the number of underlying 
stocks, PSE-76-21, 34-12613, 7/9/76, no. 1, p. 7; ap- 
proved, 34-12834, 9/27/76, no. 12, p. 594 

Compliance with Rule 15c3-1(b)(2), PSE-76-27, 34-12701, 8/ 
12/76, no. 5, p. 220; approved, 34-12839, 9/28/76, no. 12, 
p. 596 

Dual trading, clarification of references to Exchange option 
transactions and Exchange transactions, PSE-76-34, 34- 
13008, 11/24/76, no. 20, p. 1020 

Dues payable by members and member firms, PSE-76-32, 
declared effective, 34-12971, 11/12/76, no. 19, p. 953 

Fines imposed for conduct on Options Trading Floor in 
violation of Rules and Policies, PSE-76-29, 34-12699, 8/10/ 
76, no. 5, p. 217; approved, 34-12817, 9/20/76, no. 11, p. 
519 

FOCUS Report, to adopt, PSE-76-5, amended; approved as 
amended, 34-12634, 7/16/76, no. 2, p. 60 

Interpretation of Constitution consistent with proposed 
amendments to Rule 15c3-1(b)(2), PSE-76-14, declared 
effective, 34-12651, 7/22/76, no. 2, p. 67 

Margining of transactions in options, PSE-76-20, 34-12977, 
11/15/76, no. 19, p. 957 

Membership purchase and sale, PSE-86-18, approved, 34- 
12675, 7/30/76, no. 4, p. 158 

Off-board trading restrictions, PSE-76-25, 34-12655, 7/26/76, 
no. 3, p. 103; approved, 34-12772, 9/3/76, no. 9, p. 412 

Options trading floor badge withdrawal, PSE-76-26, 34- 
12745, 8/30/76, no. 8, p. 324 

Options floor procedure advices, PSE-76-15, 34-12746, 8/30/ 
76, no. 8, p. 324; PSE-76-31 declared effective, 34-12771, 
9/3/76, no. 9, p. 412 

Short sale rules, to conform to Rules 10a-1 and 2, PSE-76- 
30, 34-12800, 9/15/76, no. 10, p. 463 

Suitability standards for option writing by customers of Ex- 
change members or member organizations, PSE-76-19, 
34-12992, 11/17/76, no. 19, p. 960 


PHILADELPHIA STOCK EXCHANGE, INC. 
Applications for Unlisted Trading Privileges 


Bankamerica Corporation, 34-12620, 7/13/76, no. 1, p. 29; 
approved, 34-12691, 8/5/76, no. 4, p. 179 

Cerro-Marmon Corporation, Interco Inc., 34-12709, 8/17/76, 
no. 6, p. 240; approved, 34-12755, 9/1/76, no. 8, p. 351 

Colt Industries, Inc., Gould, Inc., Inmont Corporation, Mc- 
Dermont (J. Ray) & Co., Incorporated, Nicor, Inc., MGIC 
Investment Corporation (Wisconsin), 34-12735, 8/25/76, 
no. 7, p. 271; granted, 34-12845, 9/30/76, no. 12, p. 600 

Giddings & Lewis Inc. and Mid-Continent Telephone Corpora- 
tion, 34-12820, 9/21/76, no. 11, p. 523; granted, 34-12953, 


11/3/76, no. 17, p. 851 

Mobil Corporation, Richmond Corporation and Rucker Com- 
pany, 34-12952, 11/3/76, no. 17, p. 851; granted, 34- 
12988, 11/17/76, no. 19, p. 960 


Reserve Oil and Gas Company, granted, 34-12621, 7/13/76, 
no. 1, p. 29 


Applications for Listing and Registration 


Philadelphia Electric Co., granted, 34-12804, 9/16/76, no. 10, 
p. 465 


Proposed Rule Changes 


Fees or charges imposed on members who use or derive 
benefit from services of exchange subsidiary but are not 
members of the subsidiary, PHLX-76-17, 34-12858, 10/4/ 
76, no. 13, p. 658 

Position limits in exchange listed options, PHLX-76-16, 34- 
12853, 10/1/76, no. 13, p. 656 

Trading in options covered by prospectus issued by Options 
Clearing Corporation and in the securities underlying such 
options, PHLX-76-15, 34-12618, 7/12/76, no. 1, p. 15 


Political contributions, see LR-7603, 10/6/76, no. 13, p. 687 
PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 


Forms 


Form USS, for annual reports filed under section 5(c) of the 
Act; proposed amendment, 35-19705, 10/5/76, no. 13, p. 
669; extension of time for comment to 11/15/76, 35-19731, 
10/28/76, no. 16, p. 822 


Pyramid promotions, see LR-7509, 8/3/76, no. 4, p. 194; LR- 
7625, 10/29/76, no. 17, p. 888 


Rare coins, see LR-7502, 7/22/76, no. 2, p. 89 


Real estate investment contracts, see LR-7583, 9/28/76, no. 
12, p. 628; LR-7585, 9/28/76, no. 12, p. 628; LR-7607, 
10/12/76, no. 14, p. 714 


Real estate syndications, see LR-7536, 8/27/76, no. 8, p. 394 


Secret corporate funds, see LR-7520, 8/10/76, no. 5, p. 236; 
LR-7603, 10/6/73, no. 13, p. 687; LR-7650, 11/15/76, no. 
19, p. 980 


SECURITIES ACT OF 1933 


Forms 


Proposed Form S-14A, optional form for registration of secu- 
rities of certain issuers to be offered in certain transactions 
under Rule 145, 33-5744, 34-12831, 35-19694, IC-94591, 
9/27/76, no. 12, p. 574 

Forms S-1, Registration statement, and S-11, for registration 
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of securities of certain real estate companies, proposed 
amendment re disclosure of management background, 33- 
5758, 34-12946, 35-19741, IA-9505, 11/2/76, no. 17, p. 
834 

Forms S-7 and S-16, proposed amendment to make short 
registration forms available to a larger number of issuers; 
Form S-9, proposed rescission, 33-5728, 34-12654, 7/26/ 
76, no. 3, p. 92 

Form S-8, for registration of securities to be offered to 
employees pursuant to certain plans, amended, 33-5767, 
11/22/76, no. 20, p. 983 


Guides for Preparation and Filing of Registration State- 
ments 


Guide 60, Preparation of Registration Statements Relating to 
Interests in Real Estate Limited Partnerships, amended, 
33-5745, 34-12832, 9/27/76, no. 12, p. 586 

Guide 61, Statistical Disclosure by Bank Holding Companies, 
33-5735, 34-12748, 8/31/76, no. 8, p. 313 


Rules 


Proposed Rule 480, Effective date of post-effective amend- 
ments on Form S-8, and Rule 459, Calculation of effective 
date, proposed amendment, 33-5768, 11/22/76, no. 20, p. 
993 

Rule 429, Prospectus relating to several registration state- 
ments, proposed amendment, 33-5744, 34-12831, 35- 
19694, IC-94591, 9/27/76, no. 12, p. 574 


SECURITIES EXCHANGE ACT OF 1934 


Forms 


Forms 8-K, Current report; 10-Q, for quarterly reports under 
Section 13 or 15(d); 10-K, annual report pursuant to 
section 13 or 15(d), proposed amendment to simplify 
corporate disclosure, 34-12619, 35-19611, IC-93521, 7/21/ 
76;,no: 1, p15 

Forms 8-K, 10-Q, 10 and 10-K, proposed amendment re 
disclosure of management background, 33-5758, 34- 
12946, 35-19741, IA-9505, 11/2/76, no. 17, p. 834 

Form 12-K, annual report for issuers which file reports with 
certain other federal agencies, proposed revocation, 34- 
12769, 9/3/76, no. 9, p. 407; extension of time for comment 
to 11/15/76, 34-12892, 10/14/76, no. 14, p. 701 

Form U-4 and Form SECO-4-76, uniform application and 
assessment forms, special instructions amended, 34- 
12700, 8/11/76, no. 5, p. 217 


Guides for the Preparation and Filing of Reports and Proxy 
and Registration Statements 


Guide 3, Statistical Disclosure by Bank Holding Companies, 
33-5735, 34-12748, 8/31/76, no. 8, p. 313 


Rules 
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Rules 13a-11, Current reports on Form 8-K; 13a-13, Quarterly 
reports on Form 10-Q; 15d-11, Current reports on Form 8-K;: 
15d-13, Quarterly reports on Form 10-Q; 14a-101, Schedule 
14A, Information required in proxy statement, proposed 
amendment to simplify corporate disclosure, 34-12619, 35- 
19611, |C-93521, 7/21/76, no. 1, p. 15 

Rule 31-1, Securities transactions exempt from transaction 
fees, adopted, 34-12624, 7/14/76, no. 1, p. 32 

Rule 15c2-11, Initiation or resumption of quotations without 
specific information, exemption (f)(4)(T) adopted, 34- 
12630, 7/15/76, no. 1, p. 36; amended by changing the 
expiration date in par. (f)(4)(T)(ii) to 2/28/77, 34-12969, 11/ 
15/76, no. 19, p. 952 

Proposed Rule 11Ac1-1, Dissemination of quotations for 
eligible securities, 34-12670, 7/29/76, no. 3, p. 109; ext. of 
time for comment, 34-12796, 9/14/76, no. 10, p. 461 

Proposed Rules 14d-1, Certain definitions; 14d-2, Filing of 
tender offer statement; 14d-3, Communication of cash 
tender offers; 14d-4, Filing of recommendation statement; 
14d-5, Additional withdrawal rights; 14d-6, Purchase after 
termination of a tender offer; 14d-7, Certain exempt trans- 
actions; 14d-8, Exemption for statutory pro rata require- 
ments; Schedule 14D-1, Tender Offer Statement; Schedule 
14D-4, Recommendation Statement; Rules 14e-1, Furnish- 
ing of stockholder and other lists; and 14e-2, Unlawful 
tender offer practices, 33-5731, 34-12676, IC-9386, 8/2/76, 
no. 4, p. 143 

Rule 15b10-11, Fidelity bonds, proposed amendment, 34- 
12693, 8/6/76, no. 5, p. 210 

Rule 15b9-2, Annual assessment for registered brokers and 
dealers not members of a registered securities association, 
amended, 34-12700, 8/11/76, no. 5, p. 217 

Rule 17a-21, Reports of the Municipal Securities Rulemaking 
Board, adopted, 34-12718, 8/19/76, no. 6, p. 242 

Proposed Rule 15a-5, Exemption of certain non-bank lend- 
ers, 34-12758, 9/1/76, no. 8, p. 352 

Rule 15c3-1, Net capital requirements for brokers and deal- 
ers, amended, 34-12766, 9/2/76, no. 8, p. 362; withdrawal 
of proposed amendment and interpretation, 34-12767, 9/2/ 
76, no. 8, p. 369; effective date postponed to 1/1/77, 34- 
12927, 10/27/76, no. 16, p. 789; proposed amendments to 
effect technical modifications to provisions, 34-12926, 10/ 
27/76, no. 16, p. 786; amended, 34-12843, 9/29/76, no. 
12, p. 598 

Rule 15b9-1, Initial fees for registered brokers or dealers not 
members of a registered national securities association 
and their associated persons, errata, 34-12468A, 9/7/76, 
no. 9, p. 406 

Rules 13a-13, Quarterly reports on Form 10-Q; 14a-3, Infor- 
mation to be furnished to security holders; 14c-3, Annual 
report to be furnished to security holders; and 15d-13, Quar- 
terly reports on Form 10-Q, proposed amendment; Rule 
13b-1, Carriers and other persons subject to Federal regula- 
tion, proposed revocation, 34-12769, 9/3/76, no. 9, p. 407; 
ext. of time for comment to 11/15/76, 34-12892, 10/14/76, 
no. 14, p. 701 

Proposed Rule 10b-10, Confirmation of transactions; Rule 
15c1-4, Confirmation of transactions, proposed rescission, 
34-12806, IC-9450, 9/16/76, no. 10, p. 465; ext. of time for 





comment to 11/29/76, 34-12968, IC-9525, 11/11/76, no. 
18, p. 905 

Rules 13a-13 and 15d-13, Quarterly reports on Form 10-Q, 
amended, 33-5743, 34-12815, AS-197, 9/20/76, no. 11, p. 
506 

Rules 14a-3, Information to be furnished security holders; 
14a-6, Material required to be filed; 14a-11, Special provi- 
sions applicable to election contests; 14a-12, Solicitation 
prior to furnishing required proxy statement; 14c-2, Distri- 
bution of information statement; and 14c-5, Filing of infor- 
mation statement, proposed amendment, 33-5744, 34- 
12831, 35-19694, IC-94591, 9/27/76, no. 12, p. 574 

Rules 17a-3, Records to be made by certain exchange 
members, registered brokers, dealers, and municipal secu- 
rities dealers; 17a-4, Records to be preserved by certain 
exchange members, registered brokers, dealers and mu- 
nicipal securities dealers;17a-11, Supplemental current fi- 
nancial and operational reports to be made by certain 
exchange members, brokers, dealers and municipal securi- 
ties dealers, proposed amendment, 34-12931, 10/27/76, 
no. 16, p. 798; extension of interpretations to 1/1/77, 34- 
12932, 10/27/76, no. 16, p. 803 

Rule 17d-2, Program for allocation of regulatory responsibil- 
ity, adopted, 34-12935, 10/28/76, no. 16, p. 807; public 
hearings with respect to implementation of this rule will 
begin 11/30/76, 34-12935, 10/28/76, no. 16, p. 810 

Rule 14a-101, Schedule 14A, Information required in proxy 
statements, proposed amendment re disclosure of man- 
agement background, 33-5758, 34-12946, 35-19741, IA- 
9505, 11/2/76, no. 17, p. 834 

Rule 15a-5, Exemption of certain non-bank lenders, adopted, 
34-12967, 11/11/76, no. 18, p. 904 

Rule 19g2-1, Enforcement of compliance by national securi- 
ties exchanges and registered securities associations with 
the Act and rules and regulations thereunder, adopted, 34- 
12994, 11/18/76, no. 20, p. 998 

Rule 14a-8, Proposals of security holders, amended, 34- 
12999, 35-19771, IC-9539, 11/22/76, no. 20, p. 1006 


STOCK CLEARING CORPORATION 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 
Extension of time for conclusion of proceedings in application 
of National Securities Clearing Corporation for registration 
as clearing agency, operating systems currently operated 
by ASECC, NCC and SCC, 34-12954, 11/3/76, no. 17, p. 

851 


STOCK CLEARING CORPORATION OF PHILADELPHIA 


Proceedings to determine whether to grant or deny registra- 
tion as clearing agency, 34-12759, 9/1/76, no. 8, p. 352 


Proposed Rule Changes 
Continuous Net Settlement, alternative to trade-for-trade 


clearance, SCCP-76-3, approved, 34-12749, 8/31/76, no. 
8, p. 325 


Liens on stock carried in members’ accounts and hypothecat- 
ing securities with participating banks by book entry 


pledges, SCCP-76-2, approved, 34-12642, 7/19/76, no. 2, 
p. 64 ? 


SUSPENSIONS OF TRADING 


Ametex Corporation, 34-12861 10/5/76, no. 13, p. 659 

Blackstone International Corp., 34-12705 8/13/76, no. 6, p. 
238 

Decair Corporation, 34-12891 10/14/76, no. 14, p. 701 
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